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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: 28/06/2019

Details of Charge

Date of creation:  26/06/2019
Charge code: SC01 0975 0046

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

Brief description:  ALL AND WHOLE THE TENANT’S INTEREST IN THE LEASE BETWEEN
TESCO STORES LIMITED AND DOBBIES GARDEN CENTRES LIMITED
DATED 17 MARCH 2014 AND 27 AUGUST 2014 AND REGISTERED IN
THE BOOKS OF COUNCIL AND SESSION ON 11 FEBRUARY 2016, AS
SUBSEQUENTLY AMENDED OR VARIED FROM TIME TO TIME, AND
REGISTERED IN THE LAND REGISTER OF SCOTLAND UNDER TITLE
NUMBER INV37538.

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

Electronically filed document for Company Number: SC010975 Page 1




COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION

FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP

Electronically filed document for Company Number: SC010975 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10975

Charge code: SC01 0975 0046

The Registrar of Companies for Scotland hereby certifies that a charge
dated 26th June 2019 and created by DOBBIES GARDEN CENTRES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th June 2019 .

Given at Companies House, Edinburgh on 1st July 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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For the purposes of the Legal Witings (Counterparis and Delivery) (Scotland) Act 2015, this
Standard Security Is deliveradon 7 | Jouse 2019

by

{1} DOBREIES GARDEN CENTRES LIMITED acompany incorporatad and registered under the laws
of Scofland with riumber SC010975 with its registered office at Melvile Nurseries, Lasswade,
Midlothian, EH18 1AZ (the *Chargor™)

in favour of

(2} ARES MANAGEMENT LIMITED, a company incorporated under the Cormpanies Atls in England
and Wales with riumber 05837428 and having its registered office at-5th Floor, 6 £t. Andrew
Siraet, London EC2A 3AE (the "Security Agent™).

BACKGROUND

A The Security Agent has agreed to make availabla 1o the Botrawer (as defined below) certain loan
Gr othet inancial facilities pursuant fo the Senior Faciliies Agreement.

B in consideration for those facilities being made avaliable the Chargor has agreed to enter into this
Standard Security.

IT IS AGREED

1 Definitions and Interpretation

11 Definitions
In this Standérd Security:
1.4.1 ferrns dafined In, or construed for the purpoeses of, the Senior Facilities Agreement

have the same meanings when' Gsed in this Stendard Security {unless the samg dre
otherwise defined it this Standard Securily); and

1.1.2 tha following ferms have the following meanings:

“Amendment and Restatement Agreement’ means the ameridment &dnhd
restatément agreemeant to the Criginal Senior Facilities Agrasment dated on or arsund
the date hereof and entered into between, amongst others; {1) the companies listed
therein as Obligors,. {2} Ares Management Limited as Agent anid (3) Ares Management
Limiled as Seourily Agent;

»Borrower” means- DanAtAugusta Mideo Limited, a cormpany incarporaied under the
Companies Acts in England and ‘Wales with number 10231465 -and having its
registered office at Fourth Floor, 29 -3 Old Burlington Strest, London W18 24.J;




"Declared Default” means the occurrence of an Event of Default which has resuited
in the Agent exercising any of #s rights or lssting a nolice under and n accordance
with clause 26.19 (Accaleration) or a' Material Event of Default which has resulted in
the Agent exerciging any of ité rights or igsuing a notice under and'in-accordance with
clause 26.20 {Revolving Facility Ateelgration) of the Senior Facllities Agrgement.

“Default Rate” means the rate of interest specified in clause 12.3 (Default interost) of

the Senjor Facilifies Agreement.

ngvent of Default” has the meaning given fo such term in the Senjor Facilities

Agreament;

*Elnance Document” has the meaning given to such term in the Senior Facilities

Agresment;

"Ofiginal Senior Facilities Agresment” means the senior term and revolving
fagilities agreemeniloriginally dated 17 June 2016 as amended on 29 November 2016
as amended and restated on 12 October 2018 and on 29 October 2018 and as further
amended on @ April 2019 aind made: belwsan {1) Dobbies Garden Centres Group
Limlted {formerly known. @s DanAtAugusta Mideo Limited) as Pajent, (2}
DanAtAugusta Bideo Limited as Comipany, (3} the entities listed in part 1 of schedule 1
to-it-as Original Borrawers, (4) the entities isted in part1 of schedute 1 to itas Originat
Guarantors, (5) Ares Management Limited as Arranger, (6} the entitles listed in parts 2
and 3.of schedule 1 to'lt ag Original Lenders, (7) Ares Management Limited as Agent,
ant (8) Ares Management Limited as Securily Agant {as the same mdy be amended,
supplererited, novated and/or restated from timato time);

*Planning Acts” means the Town and Country Planning (Scotland) Act 1997 as

amended andfor replaced from fime to time:

“Property” means all-and whole:the properly or properties dascribed in-part 1 of the
Schadute or such of them as shall for the limé b"eih'g remain. subject to this Standard
-Securily including alf buildings,. eretlions anid fixtures-and fittings for the time being
thereon: and all improvements’ and additions. therefo and all servitudes and other
herilable rigiits appurtenant théfeto subject to. and with the benefit of all jeases,
subleases, t8nancies, agresments for lease, rights, burderns and conditions affecting

the same but 6iherwise free fram any encumbrance;
"gehadule” msans the Schedule annexad to this Standard Security;

"Secured Obligations” means all present and future obligations and fiabifiies
(whethet aetual or contingent and whether owed joinilly or severally or alone or in any
other capaciy whatsuever) of each member of the Grotip tothe Security. Agent andfor
{he Secured Parlies (ar any of them) under or pursiiant to any Finance Document, and
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all or any monies, liabilities and obligations underiaken io be paid under this Standard
Security;

"Security” means a mortgage, standard security, charge, pledge; assignation, Hern.or
other securily iterast securing any obligation of any person or any other agresment of

arrangement having a similar effect;

wgeeured Parties” has the meaning given fo that term in the Infercreditor Agreement;

“Securlty Period” means the period beginning on the date of this -Standard Security

-and ending-on the date. on which:

(8) =l the Secured Obligations have been unconditionaliy and irrevocably paid and
discharged in full;and

{b) no. Secured Party has any further commitment, obligation or liabllity under or
pursuant to the Finance Docureiils.

"Sanior Facilities Agreement” means the Original Senior Facilities Agreement as
amended and festated by-the Amendment and Restaterient Agreement on or around
the date hereof (as the same may be amended, sugplemented, novated andfor
restated from time to time); and

s8fandard Security” means this standard securily.

Interpratation

If there is -any conflict or inconsistency betwesn any provision of this: Standard Security and any

provision of fhe Intarcreditor Agraement aniifor- the Senior Faciliies Agregment, the provision of

the Intercreditor Agreement and/or the Senlor Facllities Agreement shall prevail.

Covenantto Pay

GCovenant o pay

211

The Chargor covenants with the Security -Agent to pay ant- discharge the Secured
Uibligations from time-to fime when they fall due.

Every payment by the Chargor of a Secured Obligation which is. made-to or for the
beriafit-of @ Secured Party-fo which that. Secured Obligation Js due and payable in
sccordance with the Finance Document Undet which stich sum is payable. to-thal
Securad Parly shall operate in satisfaction to the same extent of the coverant

contained in clause 2.1.1.
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4.1

4.2

43

Creation of Security

General

Al Security created-under this Siandard Becurity is:

344 a continuing security for the payment-and discharge of the Secured Obligations;

3.1.2 granted in respect of all the right, title and interast. (if any), present and future, of the
Chargor in and to the Property; and

313 granted in favour of the Security Agent..
Standard Security

The Chargor grants a standard security over the:Property.
Provisions as to Security

Continuing Security

The Securily constituted by this Standard Security shall be-a continging security-and wilt extend o

the ultimate balance of thi Sesurad Obligations and shall remaln in full force and. sffect for the

duration of the Securily. Period regardless of any intermediate payment. or discharge by the
Chargar or any other gerson of the whiole-or any pari of the Secured Obligations.

Additional security

This Standard Security is in-addition to, without prejudice to, and shall not merge with, any other
fight, remedy, guarantes or Securlty which the Security Agent andfor any other Secured Party may
at gy time hold for-any Secured Obligalion.

Recourse

The Securiy constituted by this Standard Security:

4,3.1 is in addition to any other Security which the Security Agent may hold at any time for

the Seciired Obligations {or any.of them),.and

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

Negafive Pledge

Unless otherwise agreed in. writing by ihe Security Agent-and subject to seclion 464(2) of the.
Companies Act 1985



8.1

8.2

6.3

7

5.1 the Chargor shall not create any fixed security over any part of the Properiy or permit to
subsist any Security or any. Quasi Security after its execution of this Standard Security
other than & Permitted Security.as permitted by the Sanjor Faciliies Agreement; or

52 sall, transfer, lease, lend or otherwise dispase of (whether. by a single iransaction or a
number of transactions and whether related or not and whether voluntarily.or involuntarily)
tie whole or any part of its Interest in any Securily Assel (except for & Permilted Disposal
ar & Permilted Transaction as permitted by the Senior Faciities Agreemsnt),

Standard Conditions

The Standard Conditions specified in Schedule 3 to the Conveyaneing and Feudal Reform
(Scotiand) Act 1970 as amended by the Redemption of Standard Securilies: (Scotfand) Act 1974
(fogether herelnafter referred-io as the-"Act”); and any lawful variation thereof operative for the
fime being (hereinafter réferred o as the "Standard Conditions™) shall apply and the ‘Standard
Conditions shall be varied firstly in accordance with the provisions of this Standard Seécurity and
secandly to the extent such Standard Condlitions are inconsistent with or.are more onerocus than'
the Senior Facilities Agresment. In the eveni of a conflict between the provisions of the Standard’
Conditions and the Senior Facilities Agreement, the provisions of the Senicr Faciliies Agreement-

shall apply.
Standard Condition 7 shall be varied to the effect that:

6.2.1 the: Security Agent shall nol be required to. give any notice of its exetrcise of the right of
sntry referred lo in Standard Condition 7{2); and

6:2.2 the interest rate for the.purposes of Standard Condition 7(3) shall be the Default Rate.

For the purposes of Standard Condition 9(1) the Chargor shall be held to be in defaull at any time:
after the Security created by this Standard Securily has become enforceable pursuant {o clause 9
(Wh‘ere. Security bacomes -enforceabla), -and. in the event of the. Chargor belng in defaull as
aforesaid, then without prejudice to any oiher fights and remedies avallable to the Seclrity Agent
by virtue of the: Standard Conditions or any other Security, charge or undertaking or in any othef
manner the Sectrlty Agent will be enlitled to 8xercise any of the remedies available to a creditor

.on-defauit of & borrower by virtus of the provisions of the Act,

Further Assurance

The Chargor shall at its own expenge, promptly do all such acls and execie all such documents
(including assignations; transfers, morigages, gharges, notices and instructionsy as: the Seclrity
Agent oF a recelver may reasonably specify in favour of the Security Agent, a Receiver or its

nomineess in order to:

744 perfect the Security created or intended to be: created under or evidenced by this
Standard Sacurity. or for the excecise of any rights, powers and remedies exercisable



1.2

9.1

9.2

9.3

by he Securily Agent or any recelver or delegate in respect of any. Seoutlty Assel or
provided by ar-pursugnt to this Standard Securily or by taw; andfor

7.1.2 facilitate the realisation of the Properly.

Any documeant required to be exactited by the Chargor under this clause 7 will be piepared alt the
cost of the Chargor:

Whiien Security becomes Enforceable

The Security-created by this Standard Security shall becorrie immediataly enforceable upon the

ocourrence of & Declared Default.
Enforcement of Security
Enforcemeant

At any time after the Security created by this Stendard Security -has become enforceable In
aceordance With elause 8 (When security' becomes enforceable), the Security Agent may n its

ahsolute discretion snforce:all o any part of the Security created by this. Standard Secudily in-any

midnner it sees fit:
Protection of third parties

No person (inciuding a purchaser) deafing with the Securily Agent or its or his ‘agents has an

-obligation to enquire of the Security Agent or-athers:

g.2.1 whether the Secured Obligations have become payable;

922 whether any power purported to be exercised has become exearcisable;
9.2.3 whether any monigs rerain outstanding under the Finance Documents; or
9.2.4 How any monies paid to the Security Agert shall be applied,

The receipt of the Security Agent shall be an shsolule ant a conclusive discharge to a purchaser
and shall relieve hiey of any obligation to see to the application of any monies paid‘to or by the
direction of the Security Agent.

Protection of the Security Agent

The: Securlty Agent shall hot be liable by reason of entering info possession of the- Property to
account to-the Chargor as heritable creditor in possession in respect of the Propérty nor shiali the
Secutlty Agent be-liable to the Chargor-in respect of ariy loss on reafisation or for-any default or

arviission for which & heritable creditor in possession might otharwise be kable,



9.4

85

10

104

10.2

Delogation

9.4.1 The Secwrity Agent.and any receiver may delegate by power of atiorney or in any
other masner all or any of the powers, authorities and digeretions which are for lhe
e Being exercisable by the Secirity Agent under this Standard: Security to any
person or persons as it-shall think fit. Any such delegation may be made upon such
terms and conditions (includinig the power fo sub-delegate) as the Security Agsnt may
{hink fit,

9.4.2 Neither the Security Agent nor any receiver shall be in any way liable or responsible lo
the Ghargor for any losses, liabilities of expensés arlsing from any ac, default,
amission or misconduct on the parl of any delegate.

Redemption of prior charges

At-any ime after the Securily created by-or under this Standard Security has become enforceable,

the: Security Agent may:

851 redeem any prior form of. Security over the Prcper{y; andlor

952 procure the transfer of that Securily fo itself; andfor

953 sellle and pass the aceounts of any prior hetitable craditor or chargee which ohce se

sitiled and passed shall be. conclusive and Binding on the Chargor.

All principal, Interest, costs, charges and expenses of and ‘incidental to any such redemplion

and/or transfer shall be paid by the Chargor to the Security Agent on demand.
Set-0ff
Set-off rights

The Securily Agent and each other Secured Pady may (but shalt not be obliged to) sel off any
obligation which is due and payable by the Chargor and unpaid (whether under the Finance
Documients or otherwise) against any ebligation (whether or'not matured) owed by the-Securily
:A'gent or such other Secured Parly o the Chargor; regardless. of the place of payment, booking
Branch or currency of sither obligation. '

Set-off rights after Security Is enforceable

At any time after the Securily created by or unider this Standard Security has become snforceable
{and.in addition o its rights undér clause 10.1 {Set-off rights)), the Security Agent and each other
Secured Party may {(but shalt ot be obliged 10} set-off any contingent liability owed by the Chargor
under any Finante Dosumént against -any obigation {whether or not matured) owed by the
Securily Agent or stch other Sesured Parly 1o the Chargos, regardless of the place of payment,
booking branch of currency of either obligation.



10.3

104

11

114

12

13

14

Currency conversion for the purposes of set-off

If the obligations are In.different cutrencies, the Security Agenl or such other Secured Party may
converl eilner obligation &t a market rate. of exchange in its usual course of business for the

purpase ¢f the set-off.
Unliquidated or unascertained aggets

if either obligation is unfiquidated or unascertainad, the Securily Agerit of such ofhier Securad
Parly may et off in anafmount estimated by it in-good faith-to be the amount of that obligation.

Release of Security
Release of Security

Upon the expiry.of the: Sectrity Period {but nototherwise), the Security Agent shall, at the request
and cost of the Chargor, take whatever action is' necessary to release or re-assign (without
recourse of warranty) the Security created over the Properly or any part of it by this-Standard

‘Security, and return all documents of deeds of title delivered to it under this. Standard Securlty.

Settiements Conditional

f the. Securily Agent reasonably considers, that: any -amourd paid by the Chargor of any other
persan it respect of the Seoured -Obligations is capable of baing avelded or -set aside on the
fiquidation or administrationy of the Chargor, then for the purposes of this Standard Beourity, such
amount shall not ba considered to havebeen irrevocably pald.

Remedies and Waivers

No failure to axercise, nor any delay in exercising, ot the' part of thie Securlty Agent {or any other
Saecured Parly), any. right-or remedy under this. Standard Security shall operate. as a: waiver, nor
shall any single or pariial exercise-of any right 6r remady prevent any further or other exercise, or
the exercise.of any olher ight or remedy. The rights and remedies provided are cumulative and
not exclusive of any rights or remedies provided by law,

Invalidity

All the_p!ovisiens of this Standard. Secuiily are severable and distinct from one ancther-and if at
any lime any provision is:or becomes fllegal; invalid or unenforceable In any reéspect under any law
of any jurlsdiction, neither the Jegality, validity or enforeeability of any of the remaining provisions
nor Ahe lagality, validity or enforceability. of such provision under the law of any other jurisdiction

will in.any way be affected or impaired.
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16

17

18

18

20

20,1

20:2

Certificates and Determinations

Any certificate of or determination by a Becured Parly, the Security Agent or the Agent specifying
the amourt of any Secured Ohligation due from the Chargor {including details of any relevant
calculation thereof) 5. 10 he atiserice.of manifest error, conclusive evidence against the Chargor

of the matlers 1o which it relates.
Application of Monies

Ali monies recelved by the Securily Agent or.any receiver after the Standard Seourity become
enfarceable shall {subject to the rights and clairs of any person having & security ranking in
priority to the Standard Security) be applied in actordance with and subject to the terms of the

Intercraditor Agreement.
Subssequent Securlty

¥ the Security Agent receives. notice of any other subsequent Securlty (other than a Permitted
Secuwrity) or other interest affecting the Property, it may open & new account or accounts forthe
Chargor in its books. If it does nét do So.then, unless it gives express wrilten notice to the cantrary
to the Chargor, as-from the lithie of récelpl of such notice by the Security Agent, all payments made
by the Chargor to the Securily Agent shial be treated as having been credited to a new acdount of
that Chargor and not as having been applied in reduchion of the Secured Obligations,

Contingencies

If the. Security Ageni enforces the Security constituted by or under this Standard Security al a time
when no amounts-are due to  under the Finance Documents but at a §ime when amounts may .or
will liscome s6 due, the: Security Agent or recéivier may pay the proceeds of ‘any recoveries
sffected by it into a blocked suspense account (beafing Interest at such rate {if any} as the Security
Agent usually grants for accounts of that size-and nature}.

Power of Attorney

The Chargor, by ‘way of -securily, Ifrevocably and sevarally appoints the Security Agenl, sach

‘tigelver and any delegate to be-ils attorney to take dny action whilst an Even! of Default is
‘continuing or the Standard Security has become enforceable, and the Chargor is obliged 1o take

under this Standard Security, inchiding under clause 7 (Further assurance), of, if no Event of
Dafault is continuing, the -Chatgor has-failed to take. The Chargor ratifies @nd confiras whalever
any aftorney does or purpotts to do-pursuant to its-appointment under this clause:

Transfers
The Chargor may not assign any of its rights under this Standard Secdrity.

The Security Agent may assign orotherwise fransfer all or any part of ts rights under this Standard
Secuiity pursuant. to the resignation or remaval of the Secuiity Agent'in accordance with and




21

211

242

21.3

214

10

subject to.the terms of the Inlercreditor Agreement, The Chargor shall, immediately upon heing
raquested to do sa by the Secwrity Agent, enter into. such dacuments as may be necessary to

effact such assignation or {ransfer,
Additional Undertakings
Motices

The Chargar shall notify the Security Agent within 14 days-of receipt of every material nolive, arder
appilcation, requiremant or proposal given or made in relation to the Security Assels by any
competent authority, and (if requiired by the Sacurily Agent) immediately provide iH-with a copy of
tha same ard shall sither-.

2114 Gomply with-such notice, order, application, requirernerit or proposal;

21412 Make such objections:to the same as the Security Agent may require or approve.
Compliance with obligations and laws

The Chargor shall:

21.2.1 Duly and punctually pay all rales, renis, Taxes, and other outgoings owed by It in
respect of the Security Assets;

21.2.2 Comply in #ll respects with- all-obligations in relation o the Securily Assets under ahy

present and future law, regulalion, order or instrurient or under -any bye-laws,
reguiations.or requirements of any competent authority or other approvals, licences or
consents If failure to so comply has, or is réasonably jikely to have a Material Adverse
Effect; and

2123 Comply in all mateiial respects with the covenants and obligations affeciing the
Sectirity Assets (or thefr manner of use}.

No restrictive contracts

The Chargor shall not, except with the-prior wiritten . consasit of the Security Agent (such. consent
not to be unreasonably -withheld or delayed) enter into any Grierus or restrictive obligation
affedting any Sscurity Assel.

Repair

The Chargor shall maintain the Properly in as good & stale of repair as could reasonably be
expacted of a business of the same nature as that operated by the Chargor.
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21.7

21.8

11

No leasing

The Chargor shafi not, except with the prior wrillen consent of the Sacurity Agent, confer on any

perso:

21.5.1 any lease or tenancy. of the Property nor release, amend or vary the terms of any such
{gasé of tenancy; or

2152 accept a surrender of any lease. or tenancy. {whether independeritly or under any

stafutory power).
No developiment

The Chargor shalf not carry out any development within e meaning of the Planning Acts:

21.6.1 in or upon any parl-of the Propetly without first obtaining such permissions as-may be

required under of by virtue of the Planning Acts; and

21.8.2 in the case of development invalving a substantial change In-thé stitcture of, or a

change of Use of, any partof ihe Properly, without first obtairing the wiilten conssnt of
the Security Agent..

Leasehiold Proparty {Chargor as lessee)}
If the Chargor holds the Property or arty part of it as tenant or lessae, the Chargor shalt:

21.7.4 -not do-or permit to be done anything as a result of which any such lease may be fiable

to irritancy: or otherwise be determined;

21.7.2 pay the. rents reserved by, and perfarm and observe.all the; material obligations and
sonditions of the lessee contained In, the lsase;

2173 if reasonably required enforce against the lessor the obligations glven by the lessor in
the lease;
21.7.4 not amend or vary the terms of such lease without the prior written consent of the

Security Agent; and

21.7.5 promptly notify the Securily Agent of any svent or circumstance which.is reasonably
liksly to-lead to {he lease being irritated or subject to determinatiori:

inspection by Security Agent

Subject to the ferms of any then subsisting occupational leases, the Chargor shali permit the

‘Security Agent and any person nominated by it at all reasonable fimias with reasonable notice to
-enter ahiy partof the Property and view the state of same.
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23
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Not prejudice

The Chargor shall not do, cause or permit 1o be done anything which may materially depreciate,
miaterially jeopardise or otherwise materially préjudice the value-or marketapiiity of the Property
froim timie 1o time. mortgaged or charged (or exprassed o be mortgaged or charged) by or pursuant
to-any of the Transaction Securily Documents taken as a whole-(or make any-omission which has

such an effect}.
Notices
Senior Facillties Agreement

Clause 35 of the Senior Facilities Agreement {Nofices) (rélating to all communications to be made
urider the Senior Facilities Agreement) is-incorporated into this Standard Security as if fully sel out

1 this Standard Security except that references lo the Senior Facilities Agreement shall be
construed as refersnces to this Standard Security. The address and fax numbers of each party for

&l communications or docwnents giveni inder or in connection with this Stlandard Security arée
thase idantified with its name ih the exgcution pages to this Standard Seourity or sithseuently
notified from ime to-timé by the relevant party for the purposes.of the Senior Facilities Agreement
or ihis Standard Security.

Financial Collateral

To the extent that the Staridard Security constitutes a "security financial collaterat arrangement”
and the Properly constitutes “finaficial collateral® for the p_ufpose of the Financial Collateral
Arranigements (No-2) Regulations 2003 (Regutations}), the Security Agent shall have the right at
any time after the Standard. Securily becomes enforceable; to appropriste all or any part of the
Property in of fowards discharge of the equivalert amount of the Sacured- Obligations. For'the
purpose of this clause 23, the value of the financial collateral appropriated shall be such amount as
the Securily Agent or recelver reasoriably determines having taken into-account advice oblained
by it from an independent investmeant or accountancy firm of nationa standing selected by it.

Land and Buildings Transaction Tax

The Chargor shall pay all fand and buildings: transaction tax and olher similar taxes or duties

payable-on or arising out of or in consedquenca of!

24.1.1 thie creation of the Security constituted by this. Standard Securily; and

2412 fhe execution and defivery of this Standard Security and any docuriients executed

pursuant hereto.
Registration

The Chargor consents:to tha registration of 1his. Standard Securily for preservation,




26

13

Governing Law and Jurisdiction

2644

26.1.2

261.3

26.1.4

This. Standard Secuwily shall be governed by and construed in accerdance with the

laws of Scotland.

The coutts of Scalland have exclusive jurisdiction to sellle any dispute arising out of of
in connestion with this Standard -Security {including & dispute relating to the existence,
validity -or termination of this Slandard Security or any non-contractual obligation
arising ott of of In contiection with this Standard Securily} ("Dispute™).

The Parlles agrée that he courts of Scolland afa the most appropriate and convenlent
courts to selile Disputes and accordingly na Party will argue to the contrary.

This clause 26 is for the benefit of the Finance Parties.and Secured Parties only, As a
result, the Finance Parties arid Secured Parties shall. not be prevented from taking
proceedings relating to a Dispute:in any other courts with jusrisdiction. To the extent

‘allowed by law, the Finance Parfies and Secured Parlies may take conicurrent

prateedings in any number of jurisdictions,



27 Warrandice

The Chargor grants wartandice but excepting therefrom (i) alt leases, licences, wayleaves.and other rights
of access, use andjor occupation affecting the Properly existing as at the date hereof; (i) the standard
security by the Chargor in favour of the Securily Agent dated 17 August 2016 and registered in the Land
Register of Scollénd under the Title Numbers: specified in Column C-of the table contained in Part 1 of the
Schedule; (i) the standard security by the Chargor in favour of the Security Agent dated 11 and 12
Cetober, both 2018 and registered in the Land Register of Scotland under the Title.Numbers specified in
Column.C of the table contained In'Part 1 of the Schedule; and (iv) the standard security by the Chargor in
favour of the Security Agent dated 25 January 2019 and registered in the Land Register of Scotland under
the Title Numbers specified in Column C.of the table contalned in Part 1 of the Schedule: IN WITNESS
WHEREOF this. Standard. Security consisting of this -and the 13 preceding pages, together wilth the
Sehedule annexed are executed as follows and are delivered for the purposes of the Legal Whitings
(C’ounterp’ar‘ks-a’hd.Delivery) (Stotland) Act 2015 on the date set ouf on page 1 of this document-

SUBSCRIBED for and on behall of DOBBIES GARDEN CENTRES LIMITED

sHnature
director/decretaryfauthorised-signatery-
Sfieme  "JEnd §

dﬁeﬁm?smtaﬁfamhcrm&signa{myiwimess
SAEA  De Buos

full name of above (print). -
1T Moce Zov

place of signing

full name of above (print)

addrass of wiltness

SUBSCRIBED for and.ori behalf of ARES MANAGEMENT LIMITED

" signature of signature of

director/secretary/authorised signatoryiwitness

directorfsecretaryfautharised signatory

full. name of above {print}

fuil name of ahove (print)

date of signing

“address of witness

“place of signing
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27 Warrandice

The Ghargor grants warrandice but excepling therefrom (f) all leases, licences, wayleaves and other rights
of access, use andfor occupation affecting the Property existing as at the dale hereof; {ii} e stan’darrf
securily by the Chargor in favour of the: Security Agent dated 17 August 2078 and registered in the Land
Register of Scottand under the Title Numbers spécified. in Column G of the table containgd in Pait 1 of the
Scheduie; (i) the. standargd security by the Chargor in favoui of the Security Ageat dated 17 and 12
QOclober, hoth 2018 and registersd in the.Land Register of Seotland urider the Tille Numbers specifiad in
Colurn C of the table: contained in Part 1 of the Schedule; and {iv) the standard security by the Chargor In
favour of the Security Agent dated 25 January 2019 and registered in the Land Register of Scotland under
the Title- Numbers specified in Column C-of the table contained in Part 1 of the Schedule: IN WITNESS
WHEREQF this Sltandard Security consisfing of this and the 13. preceding pages, together with the
Schedule annexed are executed as follows and are deliVered. fof the purposes. of the Legat Writings'
{Counteiparis and Delivery) (Scotiand) Act 2015 o the-dats set oul on page 1 of this documarit:-

SUBSCRIBED forand on behalf of DOBBIES GARDEN CENTRES LIMITED

signature of signature of
director/secretary/authorised signatoryiwiiness directorfsscretary/authorised signatory
Gl o of 5o (D S o T e
...................................... ale 5T signina
""" address of wilness o " "place.of signing

SUBSCRIBED for and on behalf of ARES MANAGEMENT LIMITED

signalure of ) -
natory/witness director/seeretary/auihorised Signatoﬁ ol Atherton
fummve {print) L@ S LAY © fullname of above (print) Authorised Signatory
e T —— 1?“”5’““1 ZCUCF
date of sighing  *

‘LG 'r‘-&l(’)‘&w - Lv{ ,’/i«__

address of witness ' " place of s;gnmg
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THIS 15 THE SCHEDULE REFERRED TO IN THE FOREGOING STANDARD SECURITY GRANTED BY
DOBBIES GARDEN CENTRES LIMITED IN FAVOUR OF ARES MANAGEMENT LIMITED, AS

SECURITY AGENT
The Schedule
PART 1; The Property
Address Administrative-Area Tile Number [/ Convevancing

Description

Inverness Inshes Superstore,
Inshes Refall Park, Millon of
Inshes, Inverness IV2 3TW

Inverness

ALL.ard WHOLE the tenant's interest in
the lease between Tesco Stores Limited.
and Dohbies Garden Cenfres Limited -
dated 17 March 2014 and 27 August
2014 and registéred in the Books of
Councll and Session on 11 February
2016, as subsequently amended or
varied from time to Ume, and registered
it the Land Register-of Scolland under
Tille Numbiar INV37538

DOBBIES\ GARDEN CENTRES LIMITED

ARES MANAGEMENT LIMITED
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THIS I8 THE SCHEDULE REFERRED TO iN THE FOREGOING STANDARD SECURITY GRANTED BY
DOBBIES GARDEN GENTRES LIMITED IN FAVIIUR OF ARES MANAGEMENT LIMITED, AS

SECURITY AGENT
The Scheduls
PART 1: The Praperty
Address Administrative Area Titte Number / Conveyancing

Description

inverness Inshes  Supersiore,
Inshas Retal Park, Millon of
Inshes; Inverness IV2 3TW

Invérmess

ALL and WHOLE the tenant's interest in
‘{he lease belween Tosco Slores Limited.
and Dobbies Garden Centtes- Limited
dated 17 March 2014 and 27 August
2014 and registered in ‘the Books. of
Council and Session- on 11 February
2016, as subseguently amended or
varied from time o time, and registered
in the Land Register of Seotland under
Title Number INV37538

DOBRIES GARDEN CENTRES LIMITED

NT LIMITED

John Atherion
Authorised Signatory




