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Registration of a Charge

Company name: DOBBIES GARDEN CENTRES LIMITED
Company number: SC010975
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Received for Electronic Filing: 13/09/2019

Details of Charge

Date of creation: 11/09/2019
Charge code: SC01 0975 0047

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

Brief description: 1) LEASEHOLD PROPERTY KNOWS AS ALTRINCHAM GARDEN CENTRE,
GREEN LANE, TIMPERLEY, ALTRINCHAM WA15 8QP(TITLE NUMBER
MAN262688). 2) LEASEHOLD PROPERTY KNOWS AS BLOOMS RUGBY
GARDEN CENTRE, STRAIGHT MILE, BOURTON, RUGBY CV23 9QQ (TITLE
NUMBER WK426976). 3) LEASEHOLD PROPERTY KNOWS AS MORETON
PARK GARDEN CENTRE.

Contains fixed charge(s).

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
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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.

Certified by: DECHERT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975

Charge code: SC01 0975 0047

The Registrar of Companies for Scotland hereby certifies that a charge
dated 11th September 2019 and created by DOBBIES GARDEN
CENTRES LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 13th September 2019 .

Given at Companies House, Edinburgh on 13th September 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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THIS DEED is made on L Jeg 2019
BETWEEN:
(hH GOBBIES GARDEN CENTRES LIMITED, a company incorporaled and registered

under the laws of Scotland with mamber SCL0975 with its registered office at Mehville
Murseries, Lasswade, Midlothain, EHIB 1AZ {the "Chargor"); and

{3 ARER MANAGEMENT LIMITED, a company incorporated and registered under the
laws of England with number 03837428 with its registered office af 5th Floor 6 51, Andrew
Street, London, BC4A 3AE (as security trustes for the Secured Parties (2s defined below))
{in such capacity, the "Security Agent”).

ITIS AGREED:

i. DEFINITIONS AND INTERPRETATION

i.i refinitions

261268731

In this Deed:

{a) terms defined in, ot construed for the purposcs of, the Facilitics Agreement (as
defined below) have the same meanings when used in this Deed (unless the same
are otherwise defined in this Deed); and

{h the following terms have the following meanings:
"Act” means the Law of Property Act 1925;

"Default Rate” means the rate of intersst determined in accordunce with cleuse 12 (faterest)
of the Facilities Agreement;

"Declared Default means the occurrence of an Event of Defauit which has resulted in the
Agent exercising any of its rights or issuing a notice under and in accordance with clause
26.19 {Acceferation) of the Facilitics 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 (Revelving Facility dcceleration) of the Facilities Agreement;

"Drelegate” means any delegate, sub-delegate, agent, atiormey or co-frustee appoinied by the
Security Agent or by a Becciver;

"Facilities Agreement” means the senior term and revolving facilities agreemant enginally
dated 17 June 2016, as amended on 29 MNovember 2016, as amended and restated on 12
October 2018 and on 29 October 2018, as amended on 9 Apnl 2019 and as further amended
and restated on 20 May 2019 and made between (1) Dobbies Garden Centres Group Limited
{formesly known as DanAtAugusta Mideo Limited) as Parent, (2) DanAtAugesta Bideo
Limnited as Company, (3} the enfities listed in part 1 of schedule 1 to it as Original Borrowers,
{4} the entities listed in part | of schedulel o it as Ongnal Guarantors, (5) Ares
Management Limited as Arranger, (6) the entities listed in part 2 of schedule | fo it as
Original Lenders, (7) Ares Management Lindted as Agent, and (8) Ares Management
Limited as Security Agent (as the same may be amended, supplemenied, novated and/or
restated from time to time), pursnant to which the Lenders agreed to make certain facilities
available to the Bormowers (as defined therein);

“Legal Charge Security” means the Security created by or pursuant to this Deed;
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“Parent” means Dobbies Garden Cemires Group Limited, a company incorporated in
England and Wales with registered number 14231465;

"Party” means a party to this Deed;

"Planning Ats” means (3} the Town and Couniry Plamning Act 1990, () the Planning
{Listed Buildings and Conservalion Areas) Act 1990, (¢} the Planning (Hazardous
Substances) Act 1930, {d) the Planning {Consequential Provisions) Act 1984, (¢} the
Planning and Compensation Act 1991, () any regulations made putsuant to anv of the
foregoing and (g) any other legislation of a similar nuture,

"Premises” means all buwildings and erections included in the definition of "Security
Assels™

"Properties” means sach of the properties specified in the schedule (The Properties). A
reforence to a "Property” is a reference o any of the Propertics and, where the contoxt so
adnuits, meludes:

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

"Recefver" means any receiver, receiver and manager or administrative receiver appointed
by the Secunty Agent under this Deed;

"Secured Obligations” means all prosent and future obligations and Habilities (whether
actual or contingent and whether owed joiutly or severally or alone or in any other capacity
whatsoever) of each member of the Group to the Security Agent and/or the other Secursd
Parties {or any of them} under or purstant Lo any Finance Document {inchuding all monies
covenanted 1o be pand under this Deed);

“Secured Parties” has the meaning given to that term in the Intercreditor Agreement;

"SBecurity Assefs” means all property and assets from time o fime morigaged, charged or
assigned (or expressed to be mortgaged, charged or assigned) by or pursuant to this Deed;

"Security Peried"” means the period beginning ¢n the date of this Deed and ending on the
datz on which:

(&) all the Scoured Obligations have been unconditionally and srevocably paid and
discharged in full; and

{b} no Secured Party has any further commitment, obligation or Uability under or
pursuant fo the Finance Nocuments,

fnlerpretation
{a) Umnless a contrary indication appears, any reference in this Deed to;
{1 the "Chargor”, the "Secarily Agent" or any other "Securad Party” shall
be construed so as Lo include its suceessors 1n Utle, permitied assigns and

permitted transferecs;

(i) “this Deed”, the "Facilities Agreement”, any other "Finance Document
or any other agreement or instroment shall be consirued as a reforence to
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(b

{c)

(d}

(e}

()

(g}

(b}

this Deed, the Facilities Agreement, such other Finance Document or such
otiter agreement or instrument as amended, supplemented, extended,
restated, novated and/or replaced m any manner from time to tume (however
fundamentally and even if any of the same increases the obligations of the
Chargor or provides for further advances);

(il)  "assefs" includes any present and Tubure properties, revenues and rights of
every description and includes uncalled capital;

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

{v) "including” or "includes” means inchuding or includes without timitation;

{vi} "Secured Obligations” includes obligations and liabilities which would be
treated as such but for the hquidation, adiministration or dissolution of or
sirnilar event affecting any member of the Group;

(vii)  aprovision of law is a reference to that provision as amended o re-enacted;
and

{viii) the singular includes the plural and vice versa,

Eeferences to clauses and schedule are to be construcd, unless otherwise stated, as
rofcrenees to clauses and the schedule of this Deed and references to this Deed
include its schadule.

Clause and schedule headings are for convenience only and shall nor affect the
construction of this Deed.

Each undertaking of the Chargor {sther than u payment obligation} contained in this
Deed must be complied with at all times during the Security 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 [etters between any of
the parties thereto in relation to any Finance Document are incorporated in this Desd
{0 the extenl regquired Lo ensure that any disposition of the Properties contained in
this Deed is a valid disposition i 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 ameunt paid by a
member of the Group to & Secured Party under a Finance Docuinent 1s capable of
being avoided or otherwise set aside on the liguidatton or administration of such
member of the Group, then thal amount shall not be considered o have been
irrevocably patd for the purposes of this Deed.

The Parties intend that this docwment shall take effect a5 a deed notwithstanding the
fact that a Party may only exccute this document wnder hand.

if there is any conflict or inconsistency between any provision of this Deed and any
provision of the Interereditor Agreement and/or the Facilities Agreement, the
provision of the Intercreditor Agreement sndfor the Tacilities Agreement shall
prevail
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Trust

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

Third party rights

A perzon who is not a Party shall have no right under the Contraets (Rights of Third Parties)
Act 1999 tp enforce or enjoy the benefit of any term of this Deed.

COVENANT TO PAY
Covenant to pay

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

(b} Every payiment by the Chargor of a Secuved Obligation which 15 made to or for the
benefit of a Secured Party to which that Securcd Obligation is duc and payable in
accordance with the Finance Document under which such sum is pavable to that
Secured Party shall operate in satisfaction to the same extent of the covenant
comtained in clavuse 2.1{a}.

Default inferest

Axry arpount which is not paid under this Deed when due shall bear interest en 2 daily basis
{both before and after judgment and payable on demand) at the Delault Rate from the due
date uniil the dalc on which such amount is uncondiionally and irrevocably paid and
discharged in full.

GRANT OF SECURITY

The Chargor, with full title guarantee in accordance with the Law of Properiy
{Miscellansous Provisionsy Act 1994 and as continuing securtty for payvment of the Secured
Obligations, charges mnd agrees to charge i favour of the Sccurity Agent all of its present
and foture right, title and inierest in and to each of the Properties by way of fivst legal
mortgage.

CONTINUING SECURITY

Continuing security

The Legal Charge Security is contimuing and will extend to the ultimate balance of the
Secured Ubligations regardless of any intermediate pavment or discharge in whaole or in part.

This Deed shall romain in full lorce and effect as a continuing security for the doration of
the Security Perind.

Additional and separate security
This Deed s 1n addition to, without prejudice to, and shall not merge with, any other right,

remedy, guaraniee or Security which the Security Agent and/or any other Secured Party may
at any time hold for any Secured Obligation.
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Right to enforce

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

UNDERTAKINGS BY THE CHARGOR
MNegative pledge and Disposals

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

{=) create or permit to subsist any Security or Quasi-Security on any Securify Assct
other than as created by this Deoed or a Pormitted Secunty as permuited by the
Facilities Agreement; or

{b) sell, transier, lease, lend or otherwisc dispose of (whether by a single transaction or
a number of transactions and whether related or not and whether vohmiarily or
invohmtarily) the whole or any part of its interest in any Security Asset (except for
& 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 mads in relation fo the Security
Assets by any competent awthority, and (if requived by the Security Agent) immediately
provide it with a copy of the same and shall cither:

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

{1 make such objections to the same as the Security Agent may require or approve.
Compliance with obligations and laws

The Chargor shall:

(&) duly and punctually pay all rates, rents, Taxes, and other outgoings owed by it in
regpect of the Security Assets;

(b comply in all respects with all obligations in relation to the Security Assets under
any present or future faw, regulation, crder or instrument or under any byc-laws,
regulations or requirements of any competent authonty or other approvals, licences
or consenis if failure {o 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
Assels (or their manner of use).

Mo resirictive contracts

The Chargor shall not, cxoept with the prior written consent of the Security Agent (such
consent not {o be unreasonably withheld or delayed) enter into any onerous or reswiciive
obligation affecting any Security Asscl,
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Repair

The Chargor shall maintain the Premises in a8 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 wrilten consent of the Security Agent, confer
Oft Any person:

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

{t) acoopl & strrender of any lease or tenancy {whether independently or under any
sTAftory power}

Mo development
The Chargor shall not carty out any developent within the meaning of the Planuing Acts:

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

(b} in the case of development involving a substantial change in the structore of or 2
change of use of, any part of the Propertics, without first obtaining the writien
consent of the Scourily Agent.

Leaschold Property (Chargor as lessee)

I the Chargor holds the Property or any part of it as lenant oy lessee, the Churgor shall:

{a) not do or perndt to be done anyithing as a result of which auy such lease may be
hable ta forfoiture or otherwise be determined;

(b} pay the rents reservad by, and perfonm and observe all the material covenants and
conditions of the lesses contained in, the lease;

(o) if reasonably required enforee against the lessor the covenants given by the jessor
in the lease;

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

{e) promptly notfy the Security Agent of any event or circumsiance which is reasonably
liksly 10 lead to the lease being forleit or subject 1o detenmination.

Inspection by Security Agent

Subject to the terms of any then subsisting occupational leases, the Chargor shall permit the
Security Agent and any person notninated by it at all reasonable times with reasonable notice
Lo exiter any part of the Properties und view the state of them.

Not prejudice

The Chargor shall not do, cause or permit 1o be done anything which may materially

depreciate, materially jeopardise or otherwise materially prejudice the value or marketability
nf the Real Property from time 1o time mortgaged or charged (or expressed 1o be morigaged
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or charged) by or pursuant 1o any of the Transaction Security Documents taken as a 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 its obligations under this Deed; or
{B) any confractual, statutory, common law or cther legal obligation affecting the
Properiics,

the Security Agent {(without prejudice to any other rights arising as a consequence of such
non-compliance) shall be entitled (but not bound) to rectity that default. The Chargor
irrevocably authorises the Security Agent and its emiplovees and agents by way of security
to do all such things which are necessary or desirable to rectify that default {including
entering the Properties, complying with or objecting o any notice scrved on the Charger in
respect of the Properties or taking anv action which the Security Agent may consider
necessary or desirable to prevent or remedy any breach of any such term or to comply with
or object to any such notice).

Mortgagee in possession

The exercise of the powers of the Security Agent under this clause 6.2 shall pot render it or
any other Secured Party Liable as a morigages in possession.

Monies expended

The Chargor shall pay to the Security Agent on demand any monies which are expsnded by
the Sceurily 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 (Defauds
inlerest).

POWERS OF LEASING

The staiiory powers of leasing conferred on the Security Agent are exiended so as fo
authorige the Securily Agend to lease, make agreements for leases, sccept surrenders of
leazes and grant ophions as the Security Agent shall think fit and without the need to comply
with section 99 or 100 of the Act.

WHEN SECURITY BECOMES ENFORCEABLE
When enforceable

This Legal Charge Security shall become immediately enforceable upon the ccowrrence of
a Declared Default,

Siatutory powers
The power of sale and other powers conferred by section 101 of the Act (as amended or

extended by this Deed) shall be immediately exercisable upon and at any timme afer the
cecurrence ol any Declared Defaulr
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Enforcement

After this Legal Charge Security has become enforcesble, the Security Agent may in iis
absolute discretion enforce all or any part of the Legal Charge Security in such manner as it
sges fit.

ENFORCEMENT OF LEGAL CHARGE SECURITY
General

For the purposes of all powers implied by statuie, the Secured Obligations are deomed o
have become due and payable on the date of this Deed. Sections 93 and 103 of the Act shall
not apply to the Legal Charge Security,

Powers of Becurity Agent

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

{a) {or if so requested by the Chargor by written notice at any time may) appoint any
person or persons 1o be a receiver, receiver and manager or administeative receiver
of all or any part of the Security Assets and/or of the income of the Security Assets;
and/or

{b} appoint or apply for the appointment of any person wha 18 appropmiately quahified
as administrator of the Chargor, and/or

{c} axorcise all or any of the powers conforred on mortgegess by the Act {as amended
or axtended by this Deed) and/or all or any of the powers which aro couferred by
this Deed on a Receiver, in each case without first appointing 2 Receiver or
notwithstanding the appoiniment of any Receiver,

Redemption of prior mortgages

At any tme after the Legal Charge Security has become cnfurceable, the Sceurity Agent
may:

{a) redeem any prior Securily against any Security Asset; and/or
)] procurs the transfer of that Securily Lo itself; andfor
{c) settle and pass the accounts of the bolder of any prior Seourity 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 redemplion
anddfur transfer shall be paid by the Chargor o the Secority Apent on demand.

Privileges

Each Receiver and the Security Agent is entitled to all the rights, powers, privileges and
frmmunities conderred by the Act on morigagees and receivers when such receivers have
been duly appoiaied under the Act, cxcept that section 103 of the Act doss not apply.

Mo liability

{a) Meither the Security Agent, any other Seoured 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
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which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, ifs or s respective powers {unlcss- such loss or damage
is caused by its or his fraud, gross negligence or wilful misconduct).

{b) Without prejudice to the generality of clause 9.5(a), neither the Security Agent, any
other Secured Parly nor any Receiver shall be lable, by reason of entering ndo
possession of a Security Asset, to account as morigages in possession o for any loss
on realisation or for any default or omission for which a mortgagee in posscssion
might be lable,

Protection of third parties

No porson (including a muchaser) dealing with the Securily Agent or any Receiver or
Delegate will be concerned to enquire;

{a) whether the Sceurcd Obligations have become payabic; or

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

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

(d) how any roney paid to 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 Recelver appointed by it (subject, in
the case of an administrative receivership, to section 45 of the Ingolvency Act 1986} and,
whenever it may deem appropriate, may appoint a new Receiver in the place of any Receiver
whose appointment has ferminated.

Multiple Receivers

1f at any titoe 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
otherwise stated i the appointment document).

Bemuneration

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, Tailing such agreement, 10 be fixed by
the Security Agent},

Payvmen{ by Recelver

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

Agent of Chargor

Aary Recetver 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 (sither to the



{Chargor or to any other person) by reason of the appointment of a Receiver or for any other

TEASON.
1. POWERS OF RECEIVER
i1.1 (eneral powers

Any Receiver shall have;

(@) all the powers which are conforred by the Act on mortgagess In possession and
receivers sppointed under the Act;
(&) {wheiher or not he is an admmistrative receiver) ail the powers which are listed in
schedule 1 of the Insolvency Act 1984; and
{c) all powers which are conferred by any other law conferving power on receivers,
112 Additional powess

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

{a)

(k)
()

()

{f

(g

2HIZ4ETIA

to talce posscesion of, colloct and get in all or any part of the Security Assels aud/or
income 1 respect of which ke was appeinted;

to manage the Security Asscts as he thinks fig

to redesm any security and to borrow or raise any money and secure the payment of
any mongy in priority o the Secured Obligations for the purpoese of the exercise of
his powers and/or defraying any costs or labilities incurred by him in such exercise:

to sell o1 concur in selling, leasing or otherwise disposing of all or any part of the
Security Assets in respect of which he was appointed without the need to observe
the resirictions 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 amouni of such
consideration may be dependent upon profit or turnover or be delormined by a third
party}. Any such considerafion may be payable in a lump sum or by instalments
spread over such perioad as he thinks it

to alier, immprove, develop, complete, construct, modify, reforbish or repair any part
of the Property or Premises and to complete oy undertake or concur in the complotion
or undertaking {with or without modification} of any project in which the Chargor
was concerned or interested before his appointment (being & project for the
alteration, improvement, development, completion, construction, meditication,
refurbishiment or repair of any part of the Property or Premises);

to carry out any sale, lease or other disposal of all or any part of the Security Assets
by conveving, transforring, assigning or leasing the same in the name of the Chargor
and, for that purpose, to enter into covenants and other contractual obligations in the
vame of, and so as to bind, the Chargor;

to take any such proceedings (in the name of the Chargor or otherwisc) as he shall

appointed (including proceedings for recovery of rent or other monies in arrears at
the date of his appointment},
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{h) to enter into or make any sush agreement, arrangement or compromise as he shall
think fif;

{1) to insure, and to renew any insurances in respect of, the Security Assets as he shall
think fit {or ag the Security Agent shall direct);

(i to appoint and employ such managers, officers and workmen and engage such
professional advisers as he shall think fit (including, withouwt prejudice to the
generality of the foregoing power, to employ his partners and firm);

{ic) io form one or more Subsidiaries of the Chargor, and to transfer fo any such
Subsidiary all or any part of the Security Assets;

{H {o operate any renl review clause in respect of the Properties (or any parl thereol)
and to apply for any new or extended lease; and

{m)  to
{0 give valid receipts for all monies and to do all such other things a5 may seem
to him to be incidental or conducive to any other power vesied in him ox
necessary or desirable [or the realisation of any Security Asset;
(1) 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 Security Assets; and

(it1})  use the name of the Chargor for any of the ghove purposes.
APPLICATION OF PROCEEDS AND INTERCREDITOR AGREEMENT
Application

All monies received by the Security Agent or any Receiver after the Legal Charge Security
become enforceable shall {subject to the nghts and claims of any person having a security
ranking in priority to the Legal Charge Security) be applied in accordance with and subject
to the torms of the Intercreditor Agreement.

Contingencies

If the Legal Charge Security is cnforced at 5 Ume when no amounts are due under the
Fiance Documents {but at a time when amounts may become so due), the Security Agent
or u Receiver may pay the proceeds of any recoveries effected by 11 into a Mocked suspense
account (heaying intergst at such rate (if any) as the Security Agent vsually grants for
accounts of that size and nature),

SET-0OFY
Set-off

{a} The Security Agent and sach other Secured Purty may (but shall not be obliged to)
set off any obligation which is due and payable by any Chargor and unpaid {whether
under the Finance Documents or which has been assigned 1o the Security Agent or
such other Secured Party by any other Chargor) against any obligation (whether or
not matured) owed by the Security Agent or such other Secured Party to such
Chargor, regardless of the place of payment, booking branch or currency of either
obligation.
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(M At any tume after the Legal Charge Security has become enforceable {and in addition
to its rights under clause 13.1(a)), the Security Agent and each other Secured Party
mav (but shall not be obliged o) set-off any contingent lability owed by a Chargor
under any Finance Document against any obligation {whether or not matured) owed
by the Security Agent or such other Sccured Party te such Chargor, regardicss of the
place of pavment, booking branch or currency of either obligation,

{c) If the obligations are in diffarent currencies, the Security Agent or such other
Secured Party may convert either obligation at 2 market rate of exchange in ifs usual
course of business for the purpose of the sat-off.

{d if either obligation iz unliquidated 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 ebligation.

Time deposits

Without prejudics to clause 13.1 (Ser-off3, if any time deposit matures on any account which
the Charpor 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
{b) no Secured Obligation is due and payable,

such time deposit shall antomatically be renewed for such further maturity as the Security
Agent or such other Secured Party in ifs absolute discretion considess appropriate unless the
Sccurity Agent or such other Recured Party otherwise agrees in writing.

DELEGATION

Each of the Securnity Agent and any Receiver may delegate, by power of attorney {or in any
other manner) to any person, any right, power or discretion exercisable by 1t under this Deed
upon any terms (ncluding power fo sub-delegate) which it may think fit. MNeither the
Security Agent nor any Receiver shall be in any way lishle or responsible 1o the Chargor for
any loss or liability arising from any act, default, omission or misconduct on the part of any
Dielegate,

FURTHER ASSURANCES

The Chargor shall, at #s own expense, promptly take whatever action the Security Agent or
a Recetver may reasonably requirs for:

{a} creating, perfecting or protecting the Security mtended to be created by this Deed;
and
(b} facilitating the realisation of any Security Asset or the exercise of any right, power

or discretion exctcisable by the Securily Agent or any Recciver or Delogate in
respect of any Security Assct,

meluding the execution of any transfer, convevance, assignment or assurance of any
property (whether to the Security Agent or to iis nominees), the giving of anv notice, order
or direction and the making of any registration, which in any such casc, the Sceurity Agent
may think expedient.
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POWER OF ATTORNEY

Each Chargor, by way of sceurity, irrevocably and severally appeints the Security Apgent,
cach Receiver and any Delegate to be is attornsy o take any action whilst an Tvent of
Default is continwing or the Debenture Security has become enforceable, which such
Chargor is obliged to take under this Deed, including under clause 15 {Further assurances),
or, if ne Bvent of Default 18 continuing, which sech Chargor has failed to take. Each Chargor
ratifies and confirms whatever any aftormey does or purports to do pursuant io its
appoiniment under this clause.

CURRERNCIES
Conversion

All monies roeeived or held by the Security Agent or any Receiver under this Deed in a
currency (the "Other Curvency”) other than the currency in which the relevant monics arc
expressed o be pavable (the "Required Currency”) may be converted from the Qther
Currency into the Required Currency as the Security Agent or the Receiver considers
necessary or desirable o cover the cobligations end Habilities comprised m the Sscured
Obligations in the Reguired Curreney at the Agent’s Spot Rate of Exchange. The Chargor
shall indemnify the Security Agent against all costs, charges and expenzes incwred in
relation to such conversion. Neither the Secunity Agent nor any Receiver shall have any
liabitity to the Chargor in respect of any loss resuliing from any fluctuation in exchange rates
after any such conversion.

MISCELLANEGUS
Appropriation and suspense account

{a} Subject to the Intercreditor Agreement and clause 12.1 {Applicarion} the Security
Agent shall apply ail payments recetved in respect of the Secured Obligations in
reduction of any part of the Secured Obligations in any order or manner which it
may determine.

(b} Axy such appropriation shall override any appropriation by the Chargor,

{c} All monies received, recovered or realised by the Sscurity Agent under or in
connection wilth this Deed may at the discretion of the Security Agent be cradited to
a separate interest-bearing suspense account for so long as the Security Agent
determines {with inferest accruing thereon at such rate (if any) as the Security Agent
usually granty for accounts of that size and pature) without the Securily 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 momes would
be sufficient to discharge all Secured Obligations in full

WNew accounts

If the Securily Agent or any other Secured Party receives, or is deeimned fo be alfected by,
notice, whether actual or consiructive, 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 2 new account or accounts for the Chargor. If it ~-does not open a new account, it
shall nevertheless be treated as if it had done so at the time when it received or was deemed
to have received such notice. As from that time all payvmenis made to the Security Agent or
such other Secured Party will be credited or be weated as having been credited to the new
account and will not operate to reduce any amount of the Secured Obligations,
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Changes to the Parties
{a) The Chargor may not assign any of its rights under this Deed.

{bj The Security Agent may assign or transfer all or any part of its rights under this
Deed pursuant to the resiguation of removal of the Secunity Agent in asoordance
with the Intercrediter Agreement. The Chavpor shall, immediately upon being
requested to do so by the Security Agent, enter into such documents as may be
necessary to offect such assignment or transfer,

LAND REGISTRY
Memorandum and arficles

The Chargor certifies that the Legal Charge Security does not coatravene any of the
provisions of the memorandum or articles of association of the Chargor.

Tacking

{(n) Fach Finance Party shail perform its obligations under the Facilities Agreement
{including any obligation to make availahle further advances).

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

The Chargor shall apply to the Chief Land Registrar (and consents to such an application
being made by or on behalf of the Security Agent) for a restriction in the following terms to
be entered on the Register of Title relating to any property registered at the Land Replstry
{or any unregisiered land subject to first registration) and against whick thig Deed may be
nated:

"No disposidion of the registered estaie by the proprietor of the registered estate is 1o be
registered without a wiitten consent signed by the propricior for the time being of ihe charge
duted [@] 2018 in favour of Ares Management Limited referved 1o in the charges regisier or
theiy convevancer.”

Exempt information
{2) The Chargor:

(i} authorises the Security Agent to make any application which the Scourity
Apent deems appropriate for the designation of this Deed, the Facilities
Agreement or any oiher Finsnce Document as an exemspt information
document under rule 136 of the Land Registration Rules 20073;

{11} shall use itz reasonable endeavours 1o assist with any such apphication made
by or on behall of the Security Agent; and

(i) shall notify the Security Agent In writing as soon as it receives notice of any
person's apphication under rule 137 of the Land Registration Rules 2003 for
the disclosure of this Deed, the Facilities Agreermnent or any other Finance
Document, following {13 designation as an exempt information document,

{b} 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
wformation document,
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General provisions regarding LRA filings

{n) The Chargor shall promptly make all applications {o acd filings with the Land
Registry which are necessary or desirable under the Land Registration Bules to
protect the Legal Charge Security.

)] 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 proprictor of a Security Asset who is not so registered under the Land
Registration Act 2002 at the date of this Deed.

CERTIFICATES, AMENDMENTS AND WAIVERS
Amendments and waivers

Axry 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 after it ocours ouly if
the Security Agent so agrees in writing. A walver given or consent granted by the Security
Apgend under this Deed will be effcciive only if given in writing and then only i the instance
and for the purpose for which it 18 given,

Calculations and certificales

A certificate of the Security Agent specifying the amount of any Scourcd Obligation due
fromn the Chargor (including details of any relevant calculation thereof) shall be conclusive
cvidence of such aimount against the Chargor in the absence of manifest crror.

Waiver, rights and remedies

No failure to exerciss, nor any delay in exercising, on the part of the Security Ageni {or any
other Secured Party), any right ot remedy under this Deed shall operate as s waiver, nor shall
any single or partial exercise of any right or remedy prevent any further or other exercise,
or the cxercise of any other right or remedy. The nights and remedies provided ars
cumulative and not exclusive of any rights or remedies provided by law.,

NOTICES
Facilities Agreement

Clause 35 {(Nerices) of the Facilities Agreement (relating to all communications o be made
under the Facilities Agreement} is incorporated into this Deed as if fully set ont in this Deed
except that references to the Facilities Agreement shall be construed as references to this
Deed. The address and fax mumbers of each Party for all communications or documents
given under or in connection with this Deed are those identified with its name below or those
subsequently netified from time to time by the relovant Parly for the purposes of the
Facilines 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 af any tume
any provision is or becomes illegal, invahd or unenforceable in any respect under any law
of any jurisdiction, neither the legality, validity or enforceability of any of the romaining
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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
Relegse

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

Beinstatement

Where any discharge {whether in respeet of the obligations of the Chargor or any sscurity
for those obligations or otherwise) is made in whole or in part or any arrangsment is mads
on the faith of any payment, security or other disposition which is avoided or must be
restoved on insolvency, liguidation or otherwise {without lmitation}, the Hability of the
Chargor under this Deed shall continue as if the discharge or arrangement had not ocourred.
The Security Agent may concede or comprommise any claim that any paviment, secuity or
ather disposition is lable to avoidance or restovation.

COUNTERPARTS

This Deed may be cxecuted in any number of counterparts, and this has the samc effcct as
if the signaniyes {(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
be governed by Bnglish law.

ENFORUEMENT AND JURISDICTION

{a} The courts of England have exclusive jurisdiction to settle any dispute arising out
of or in comnection with this Deed (including a dispute relating to the existence,
validity or termination of tiis Deed or any non-conjraciual obligation arising out of
or in connection with this Deed) (a "Dizpute™),

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

{c) This clausc 26 is for the benefit of the Finance Parties and Secured Partizs 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 Secursd Parties may take concurrent
proceedings n any number of jurisdictions,



TN WITNESS of which this Deed hsg been duly executed by the Chargor as a deed and duly exscuted
by the Security Agent and has been delivered on the first date specificd on page 1 of this Deed by the
Chargor.
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Altrincham
Gearden Contre,
Green Lane,
Timperley,
Alrincham
WAILS 80P

SCHEDULE 1: THE PROPERTIES

Leasehold

HRegistered Land

Datzd 22 December 2015
and made between (1)
BMNY Mellon Trust &

| Depositary (UK) Limited |

{in its capacity a8 frustee
of the 5t James’” Place
Property Unit Trust) (as
landlord}, (2) Wyevale

| Garden Centres Holdings

Limited (as tenant) and
(3) Wyevale Garden
Centres Limited (as

guarantor)

Creater
Manchester:
Trafford

MAN262688

" Blooms Rugby
Garden Centre,
Straight Mile,

CV23 900

- Bourton, Rugby |

' Leasehold

and made between (1)
Jeffrey Bernhard, John
Frederisk Carvell, Keith

and Reginald Baldwin {as

landlord), (2) Jelfrey
Bernhard, (3) Blooms of
Bressingham Limited (as

tenant} and {4) Blooms of

Bressingham Holdings
Plc (as puarantor)

Warwickshire:

Rugby

WEK426976

Moreton Park
Garden Centre

Leasechold

Dated @WE{?W and
made between (1} 5G5S

TDS (Nominee 1) and

SCGEE TDS (Nominee 2}

Limited as nominess for
and on behalf of Societe
Generale, London Branch
as depositary of the Index
Linked Income Fond, a
sub-fund of Long Income .
Funds (as landlord) and
{2} the Chargor (as
tenant)

Shropshire

Pending

261268731



EXECUTION PAGES
THE CHARGOR
Executed as a deed, but not delivered until the first )

date specified on page 1, by DOBBIES GARDEN )
CENTRES LIMITED actin

Director

Witness signature

ﬁfﬁaae HAEOING

Witness name:

Witness addross: MELVILLE NURLERIES
AT ADE
ey 1AL
Adudress: 22-23, Fourth Floor, Old Burlington Street, London WIS 21

Attention: Andrew Bracey

Email; andrew bracey(@midiothiancapitalpariners.com

Legal Chargs Brecution Pages



THE SECURITY AGENT

Signed by o @Y ATLIERTOY  forend )
on behalf of ARES MANAGEMENT LIMITED: 3

}  Signa
Address 6ih Floor, 10 New Buifingion
Street London W15 38E
Facsimile Mo +44 ({20 7434 6401
Emasil OperationsLondon@aresmgmt.com
Attention: David Ribchester / Nishal
Patel

Legul Charge Excoution Pages



