D120\,005\ EH3099987 2

COMPANIES ACTS 1985 TO 2006
PUBLIC COMPANY LIMITED BY SHARES
DOBBIES GARDEN CENTRES PLC

(Registered No. SC010975)

Notice 1s hereby given that at the annual general meeting of the Company duly
convened and held on 21 May 2008 the following resolutions were passed.

SPECIAL RESOLUTIONS

9 THAT the Company be and 1s hereby generally and unconditionally
authorised for the purposes of section 166 of the Compames Act 1985 (the
"Act") to make one or more market purchases (within the mearung of section
163(3) of the Act) of ordmnary shares of 10 pence each m the capital of the
Company ("Ordinary Shares") on such terms as the directors of the Company
(the "Directors") think fit, provided that
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(d)

the maximum aggregate number of Ordinary Shares hereby
authonised to be purchased 15 1,037,184 (representing 10% of the
Company's 1ssued ordinary share capital as at 8 Aprl 2008),

the mmimum price which may be paid for an Ordinary Share 1s 10
pence (exclusive of associated expenses),

the maximum price which may be paid for an Ordmnary Share
(exclusive of associated expenses) shall be not more than 5% above the
average of the muddle market quotations for an Ordmary Share as
derived from the Alternative Investment Market of London Stock
Exchange plc for the five busmess days ummediately preceding the
date upon which the Ordmary Share 1s contracted to be purchased,
and

unless previously renewed, varied or revoked, the authority hereby
conferred shall expire at the conclusion of the next annual general
meeting of the Company or, if earlier, eighteen months from the date
of the passing of this resolution, save that the Company may make a
contract or contracts to purchase Ordinary Shares under the authority
hereby conferred prior to the expiry of such authority which will or
may be executed wholly or partly after the expiry of such authonty
and may make a purchase of Ordmary Shares in pursuance of any
such contract or contracts as if such authority had not expired

10 THAT with effect from 1201 am on 1 October 2008 (or such later date as
sechion 175 of the Comparnies Act 2006 shall be brought mto force) Article 99
of the Company's articles of association be deleted in 1ts entirety and replaced
by the following new Article 99
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Paragraphs (a) to (1} of this Article are subject to the provisions of the
Companies Acts and to the provisions of paragraphs ()) to (p)

(a)

(d)

No director or proposed or mntending director shall be disqualified by
hus office from contracting with the Company, either with regard to
his tenure of any office or place of profit or as a vendor, purchaser or
in any other manner whatever, nor shall any contract in which any
director 1s 1n any way interested be liable to be avoided, nor shall any
director who 1s so mterested be liable to account to the Company or
the members for any remuneration, profit or other benefit realised by
the contract by reason of the director holding that office or of the
fiduciary relationshup thereby established

A director may hold any other office or place of profit with the
Company (except that of auditor) m conjunction with his office of
director for such period (subject to the provisions of the Companies
Acts) and upon such other terms as the Board may decide, and may be
paid such extra remuneration for so doing (whether by way of salary,
commussion, participation n profits or otherwise) as the Board or any
commuttee authorised by the Board may decide, and either in addition
to or in heu of any remuneration provided for by or pursuant to any
other Article

A director may be or become a director or other officer of, or
otherwise interested mn, any company promoted by the Company or in
which the Company may be mnterested or as regards which 1t has any
power of appomtment, and shall not be Lable to account to the
Company or the members for any remuneration, profit or other
benefit recerved by him as a director or officer of or from hus interest
in the other company. The Board may also cause any votng power
conferred by the shares mn any other company held or owned by the
Company or any or any power of appomtment to be exercised 1n such
manner 1 all respects as 1t thinks fit, including the exercise of the
voting power or power of appomtment in favour of the appomntment
of the directors or any of them as directors or officers of the other
company, or i favour of the payment of remuneration to the directors
or officers of the other company

A director may act by humself or his firm 1n a professional capacity
(otherwise than as auditor) and he or hus firm shall be entitled to
remuneration for professional services as 1if he were not a director

A director shall not vote on or be counted 1n the quorum 1n relation to
any resolution of the Board concerrung his own appomtment, or the
settlement or variation of the terms or the termunation of his own
appomtment, as the holder of any office or place of profit with the
Company or any other company mn which the Company 1s mterested
but, where proposals are under consideration concerming the
appomntment, or the settlement or vamation of the terms or the
termumation of the appomtment, of two or more directors to offices or
places of profit with the Company or any other company n which the
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Company 1s mterested, a separate resolution may be put m relation to
each director and n that case each of the directors concerned shall be
entitled to vote and be counted n the quorum in respect of each
resolution unless 1t concerns his own appomtment or the settlement or
variatton of the terms or the termunation of his own appomtment or
the appointment of another director to an office or place of profit with
a company m which the Company 15 mterested and the director
seeking to vote or be counted n the quorum owns one per cent or
more of it

Save as otherwise provided by these Articles, a director shall not vote
on, or be counted m the quorum 1n relation to, any resolution of the
Board 1n respect of any actual or proposed transaction or arrangement
with the Company in which he has an interest (taken together with
any interest of any person connected with him) which 1s an interest of
which he 1s aware, or ought reasonably to be aware, does conflict, or
can reasonably be regarded as likely to give nse to a conflict, with the
interests of the Company and, if he shall do so, his vote shall not be
counted, but this prohibition shall not apply to any resolution where
that material interest arises only from one or more of the followmng
matters

(® the giving of him of any guarantee, mdemmty or securty in
respect of money lent or obligations undertaken by lum or by
any other person at the request of or for the benefit of the
Company or any of its subsidiary undertakings,

(1) the giving to a third party of any guarantee, indemmty or
security 1n respect of a debt or obligation of the Company or
any of its subsidiary undertakigs for which he himself has
assumed responsibility 1n whole or in part under a guarantee
or mdemnity or by the giving of secunty,

(m)  where the Company or any of 1ts subsidiary undertakings 1s
offering securities i whach offer the director 15 or may be
entitled to participate as a holder of secunities or mn the
underwniting or sub-underwriting of which the director 1s to
participate,

(iv)  any contract m which he 1s interested by virtue of his mterest
in shares or debentures or other securities of the Company or
by reason of any other interest in or through the Company,

v) any contract concerning any other company (not bemng a
company in which the director owns one per cent or more) 1n
whach he 15 mnterested directly or indirectly whether as an
officer, shareholder, creditor or otherwise howsoever,

(vi) any contract concerning the adoption, modification or
operation of a pension fund or retirement, death or disability
benefits scheme which relates both to directors and employees



(b)

of the Company or of any of 1ts subsidiary undertakings and
does not provide mn respect of any director as such any
privilege or advantage not accorded to the employees to which
the fund or scheme relates,

(vn)  any contract for the benefit of the employees of the Company
or of any of its subsidiary undertakings under which he
benefits m a similar manner to the employees and whach does
not accord to any director as such any privilege or advantage
not accorded to the employees to whom the contract relates,
and

(vi) any contract for the purchase or mantenance of mnsurance
agawnst any hability for, or for the benefit of, any director or
directors or for, or for the benefit of, persons who include
directors

A company shall be deemed to be one in which a director owns one
per cent or more 1if and for so long as (but only if and for so long as)
he, taken together with any person connected with him, 15 to hus
knowledge (either directly or mdirectly) the holder of or beneficially
interested 1n one per cent. or more of any class of the equity share
capital of that company or of the voting rights available to members of
that company For the purpose of this paragraph of thus Article 99
there shall be disregarded any shares held by the director or any such
person as bare trustee or custodian and i which he has no beneficial
interest, any shares comprised n a trust in which hus, or any such
person’s, interest 15 i reversion or remamder if and so long as some
other person 15 entitled to recerve the income of the trust and any
shares comprised 1n an authorised urut trust scheme in whach he, or
any such person, 1s mterested only as a ut holder

Where a company in which a director owns one per cent or more 1s
mterested 1 a contract, he also shall be deemed interested m that
contract

If any question shall arise at any meeting of the Board as to whether
the interest of a director gives rise to a confhict, or could reasonably be
regarded as likely to give rise to a conflict, with the mterests of the
Company or as to the entitlement of any director to vote or be counted
in the quorum and the question 1s not resolved by his voluntanly
agreemng to abstam from vohng or not to be counted in the quorum,
the question shall be decided by a resolution of the Board (for which
purpose the director i question shall not be counted m the quorum
and provided that the resolution was agreed to without the director m
question voting or would have been agreed 1if their votes had not been
counted) and the resolution shall be conclusive except in a case where
the nature or extent of the mterest of the director (so far as 1t 1s known
to him) has not been fairly disclosed to the Board
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A director who 1s m any way, whether directly or indrectly,
interested 1n an actual or proposed transaction or arrangement with
the Company shall declare the nature and extent of his interest at the
meeting of the Board at which the question of entermng mnto the
contract 1s first taken into consideration, if he knows his interest then
exists, or 1n any other case at the first meeting of the Board after he
knows that he 1s or has become so interested For the purposes of this
Article, a general notice to the Board by a director to the effect that (a)
he 15 a member of a specified company or firm and 1s to be regarded
as mterested n any contract which may after the date of the notice be
made with that company or firm or (b) he 1s to be regarded as
interested 1n any contract which may after the date of the notice be
made with a speafied person who 15 connected with hum, shall be
deemed to be a sufficient declaration of mnterest under this Article in
relation to any such contract, provided that no such notice shall be
effective unless either 1t 15 given at a meeting of the Board or the
director takes reasonable steps to secure that 1t 1s brought up and read
at the next Board meeting after 1t 1s given

References m this Article to a contract include references to any
proposed contract and to any transaction or arrangement whether or
not constituting a contract

In respect of any sttuation m which a director has, or can have, a direct
or mdirect interest that conflicts, or possibly may conflict, with the
interests of the Company, the Board may authorise the matter, on such
terms as they may determune, provided that

(1) the director has declared the full nature and extent of the
situation to the Board, and

(11) 1t 18 proposed (erther by the director m question or another)
that the Board authorise the matter and upon the resolution to
do so the requurement for the quorum 1s met without counting
the director m question and the resolution was agreed to
without such director voting or would have been agreed to if
that conflicted director’s vote had not been counted

Any terms determuned by the Board under paragraph (1) of ths
Article may be mmposed at the time of authorisation or may be
mmposed subsequently and may include (without hmitation)

(1) the exclusion of the interested director m question from all
mformation and discussion by the Company of the situation in
question, and

(11) (without prejudice to the general obligations of confidentiality)
the application to the mterested director of a strict duty of
confidentiaity to the Company for any confidential
mformation of the Company 1 relation to the situation n
question,



(n) An mterested director under this Article 99 must act i accordance
with any terms determined by the Board pursuant to paragraphs (I) or
(m) of this Article

(o) Any authorisation given by the Board under paragraph (1) of this
Article may provide that, where the mterested director obtamns (other
than through his position as a director of the Company) mformation
that 1s confidential to a third party, he will not be obliged to disclose 1t
to the Company or to use 1t i relation to the Company’s affairs in
circumstances where to do so would amount to a breach of that
confidence

(p)  Subject to the provisions of the Comparues Acts, the Company may by
ordmnary resolution suspend or relax the provisions of this Article to
any extent or ratify any contract not properly authorised by reason of
a contravention of this Article

_Shaort Horry

Darector



