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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 296005

Charge code: 0029 6005 0007

The Registrar of Companies for England and Wales hereby certifies

that a charge dated 26th March 2024 and created by KENT COUNTY
CREMATORIUM LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 29th March 2024 .

Given at Companies House, Cardiff on 3rd April 2024

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 26 March 2024

BETWEEN:

{1) THE COMPANIES listed in Schedule 1 (Original Chargors) (each an “Original Chargor”
and together the “Original Chargors™}; and

{2) National Westminster Bank Plc as security trustee and security agent for itself and the other
Secured Parties (the “Security Ageni™).

ITIS AGREED AS FOLLOWS:
1. INTERPRETATION
i1 Definitions
In this Debenture:
“Acceleration Event” has the meaning given to that term in the Intercreditor Agreement.

“Account Notice” means a notice substantially in the form set out in Part 2 of Schedule 6
{Forms of Notices).

“Aceounts” means all present and futare accounts opened or maintained by any Chaigor in
England and Wales, including but not limited to the accounts set out in Schedule 3 (Bank
Accounts) {and any renewal or re-designation of such account(s}) (excluding any payroll and
other emplovee wage and benefit accounts and any escrow or deferred consideration accounts},
in each case, together with the debt or debts represented thereby.

“Assigned Agreements” means the Intra-Group Loan Agreements and any other agreement
designated as an Assigned Agreement by any Chargor and the Security Agent.

“Charged Property” means all the assets and undertakings of the Chargors which from time
to time are sabject of the Security created or expressed to be created in favour of the Security
Agent by or pursuant to this Debentire and any Security Accession Deed.

“Chargor” means each of the Original Chargors and each person which grants Security over
its assets in favour of the Security Agent by executing a Securify Accession Deed.

“Company’ means Westerleigh Group Heldings Limited, a company incorporated in England
and Wales with registration number 06366198,

“Concession Agreement” means any agreement between a Chargor and a local authority for
the provision of services relating to the operation and management of crematoria and/or burial
sites whereunder the relevant Chargor’s legal and beneficial rights to the freehold and leasehold
property to which that agreement relates are also terminated upon the termination of that
agreement.

“Counterparty Notice” means a notice substantially in the form set out in Part 1 of Schedule
6 {(Forms of Notices).

“Deed of Release” means the deed of release dated on or about the date hereof entered into
between, among others, Llovds Bank ple as security agent and the Company for itself and on
behalf of each of the Released Parties other than the Parent and the Independent SPV (each
such term as defined therein).

"Effective Time" has the meaning given to that term in the Deed of Release.
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“Event of Default” means an event of default (however described) in the Facilities Agreement
or any Additional Finance Documents.

“Excluded Properties” means:

{a} any freehold and leasehold property which is operated by a member of the Group
pursuant to a Concession Agreement where such Concession Agreement has been
entered into for genuine commercial reasons and not to avoid the conferring of Security
over such property pursuant fo this Debenture;

{b} any freehold and leasehold property acquired after the date of this Debenture where, in
respect of leasehold property. the terms of the applicable lease restrict the grant of any
Security, or, in respect of frechold property, the grant of any Security is not permitied
due to third-party arrangements which are not prohibited by the Debt Documents, and,
in each case, either:

(i} the relevant Chargor is using reasonable commercial endeavours to obtain any
consents necessary to remove any restriction on the creation of Security to
enable such leasehold or freehold property to be the subject of the relevant
Security pursuant fo this Debenture; or

(i the relevant Chargor has used reasonable commercial endeavours to obtain any
consents necessary to remove any restriction on the creation of Security to
enable such leasehold or freehold property to be the subject of the relevant
Security pursuant to this Debenture for a period of no more than forty (40)
Business Days; or

(ii)  in the opinion of the relevant Chargor, it would be commercially prejudicial to
take the action contemplated by Paragraphs (i) and (ii) above;

) the property at Basildon Unit 6, 7, 8 and 9 Heronsgate (AK Lander) 5814 3HU, owned
by A.K. Lander Limited and registerad at the Land Registry under title sumbers
BEX526786 and EX978046 {the "Basildon Property");

{d) the property at Distinct Cremation, Cannock, Staffordshire, owned by Distinct
Cremations Limited (the “Cannock Property™);

(e} any property that is acquired after the date of this Debenture (an “Acquired Property™)
for a purchase price of less than £5,000,000,

provided that:

Hy in the case of Paragraphs (c) to (e}, if the fixed asset value of the Basildon Propeity, the
Cannock Property or any Acquired Property increases following the Closing Date or its
acquisition {as applicable) due to the construction of a crematorium or crematoria on
such property to a fixed asset value of £5.000,000 or more at the time such crematorium
or crematoria becomes operational, such property shall cease to be an Excluded
Property; and

{g) all property specified in Scheduie 3 (Properties) shall not be “Excluded Property” at
any time.

“Facilities Agreement” means the facilities agreement dated on or around the date of this
Debenture and made between, among others, Westerleigh WGH Limited as the Parent, the
Company, the Original Obligors, the Armrangers, the Orniginal Lenders, the Agent and the
Security Agent {each term as defined therein).
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“Hedging Agreement” has the meaning given to it in the Intercreditor Agreement.

“Intercreditor Agreement” means the intercreditor agreement dated on or around the date of
this Debenture and made between, amongst others, the Company, the Parent, the Debtors, the
Security Agent and the Original Facility Agent (each term as defined therein}.

“Intra-Group Loas Agreements” means all present and future agreements or account records
between any member of the Group and any Chargor in respect of Intra-Group Liabilities where
the aggregate principal amount of the Financial Indebtedness under all Intra-Group Liabilities
owing to such Chargor is an amount equal to or greater than £1,000,000 (or its equivalent in
any other currencies), whether documented or undocumented, inclading those evidenced by
each of the loan agreements listed in Schedule 4 {/nira-Group Loan Agreements) and shall
include each and every sum paid or payable from time to time by the relevant Debior to the
relevant Chargor in respect of any Intra-Group Liabilities, including all rights powers, benefits,
claims, causes of action, warranties, remedigs, security, guaranfees, indemnities or covenants
for title thereon.

“Lease Documment” means any Occupational Lease and any agreement for lease in respect of
any such Occupational Lease.

“Monetary Claims” means any book and other debts and monetary claims owing to any
Chargor and any proceeds of such debis and claims (incliding any claims or sums of money
deriving from or in relation to any court order or judgment, any confract or agreement to which
any Chargor is a party and any other assets, property, rights or undertaking of that Chargor).

“Mortgaged Real Property” means all freehold or leasehold property that is Real Property and
included in the definition of Charged Property.

“Oecupational Lease” means any lease or licence or other right of occupation or other right to
receive rent to which a Real Property may at any time be subject and includes any guarantee of
a tenant’s obligations under the same.

“Parties” means each of the parties to this Debenture from time to time.
“Quasi-Security” means a transaction in which any Chargor:

{a} sells, transfers or otherwise disposes of any of its assets on terms whereby they are or
may be ieased to or re-acquired by any Chargor or any other member of the Group;

{b) sells, transfers or otherwise disposes of any of its receivables on recourse terms;

{c} enters into any arrangement under which money or the benefit of a bank or other
account may be applied, set-off or made subject to a combination of accounis; or

{d) enters into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of
raising Financial Indebtedness or of financing the acquisition of an asset.

“Real Property” means ail present and future frechold and leasehold property from time to
time owned by a Chargor or in which a Chargor is otherwise interested and including, but not
limited to the property, if any, specified in Schedule 5 (Properties), and shall include:

{a) the proceeds of sale of all or any part of such property;

(b all rights, benefits, privileges, warranties, covenants, easements, appurtenances and
licences relating o such property;
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{c} all money received by or payable to a Chargor in respect of such property;

{d) the benefit of any covenants for title given or entered into by any predecessor in title of
a Chargor in respect of such property or any moneys paid or payable in respect of those
covenants: and

{e} all buildings, fixtures and fittings (including wade fittings and fixed plant and
machinery) from time to time on such property,

but does not include any Excluded Property.

“Receiver” means a receiver, receiver and manager or administrative receiver of the whole or
any part of the Charged Property appointed under this Debenture.

“Related Rights” means all dividends, distributions and other income paid or payabie on a
Share, together with all shares or other property derived from any Share and all other aliotments,
accretions, rights, benefits and advantages of all kinds accruing, offered or otherwise derived
from or incidental to that Share (whether by way of conversion, redemption, honus, preference,
option or otherwise).

“Restricted Assets” means any assets of any Chargor {(other than Real Property and any other
frechold and leasehold property) subject to third-party arrangements which are not prohibited
by the Debt Documents and which prevent those assets from being pledged, charged, assigned
or otherwise subject o the terms this Debenture.

“Secured Obligations™ mcans all the Liabilities and all other present and future liabilities and
obligations at any time due, owing or incured by the Parent, any Independent SPV and any
member of the Group to any Secured Party under the Debt Documents, hoth actual and
contingent and whether incurred solely or jointly and as principal or surety or in any other

capacify.

“Secured Parties” means the Security Agent, any Receiver or Delegate and each of the
External Creditors from time to time but, in the case of each External Creditor, and, subject to
paragraph (e} of clause 1.2 {Construction) of the Intercreditor Agreement only if it is a party to
the Intercreditor Agreement or has acceded to the Intercreditor Agreement, in the appropriate
capacity pursuant to clause 22.8 (Creditor Accession Undertaking) of the Intercreditor
Agreement.

“Becurity” means a mortgage, charge, pledge or lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect.

“Wecurity Accession Deed” means a deed executed by a member of the Group substantially in
the form set out in Schedule 7 (Form of Security Accession Deed), with those amendments
which the parties thereto may approve or reasonably reguire.

“SBhares” means all present and future shares owned by any Chargor in any Obligor
incorporated in Fngland and Wales including but not limited to the shares, if any, specified in
Schedule 2 (Shares), but excluding shares in any Joint Ventures.

1.2 Construction
In this Debenture, unless a contrary intention appears, a reference to:

{a} an “agreement” includes any legally binding arrangement, concession, contract, deed
or franchise (in each case whether oral or written};
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)

()

(d)

)

{f)

an “amendment” includes any amendment, supplement, variation, novation,
modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly;

“assets” includes present and future properties, revenues and rights of every
description;

“inchading” means including without limitation and “includes” and “inchided” shall
be constiued accordingly;

“losses” includes losses, actions, damages, claims, proceedings, costs, demands,
expenses (including fees) and liabilities and “loss™ shall be construed accordingly; and

a “person’ includes any individual, firm, company, corporation, government, state or
agency of a state or any association, frust, joint venture, consortium, parinership or
other entity {whether or not having separate legal personality) or any two or more of
the foregoing.

1.3 Other References

(a} In this Debenture, unless a confrary intention appeass, a reference to:

(i) any Secured Party, Chargor or any other person is, where relevant, deemed to
be a reference to or to include, as appropriate, that person’s successors in title,
permitted assignees and transferees and in the case of the Security Agent, any
person for the time being appointed as Security Agent or Security Agents n
accordance with the Debi Documents;

(it} any Debt Document or other agreement or instrument is {o be construed as a
reference to that agreemeni or instrument as amended (howscever
fundamentally and whether or not such amendment results in new and / or more
onerous obligations and liabilities), including by way of a change in the purpose
of the facilities, or by way of a refinancing, deferral or extension of the facilities
or by way of an addition or increase of or other changes to the facilities or other
obligations or liabilities under the agreements or accession or retirement of the
parties to the agreements;

(iiiy  any Clause or Schedule is a reference to, respectively, a Clause of and Schedule
to this Debenture and any reference to this Debenture includes its Schedules;
and

(ivy  aprovision of law is a reference to that provision as amended or re-enacted.

{b) The index to and the headings in this Debenture are inserted for convenience only and
are to be ignored in construing this Debenture.

{c Words importing the plural shall include the singular and vice versa.

{d) This Debenture is subject to the terms of the Intercreditor Agreement. Inthe eventof a
conflict between the provisions of this Debenture and the Intercreditor Agreement, the
provisions of the Intercreditor Agreement shall prevail.

14 Incorporation by reference

Unless the context otherwise requires or unless otherwise defined in this Debenture, words and
expressions defined or construed in clauses 1.1 {Definitions) to clause 1.3 (Interpretation) of
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1.5

1.6

31

the Intercreditor Agreement have the same meanings when used in this Debenture or any notice
given under or in connection with this Debenture.

Miscellaneous

{a} The terms of the documents under which the Secured Obligations arise are incorporated
inn this Debenture to the extent requived for any purported disposition of the Charged
Property confained in this Debenture to be a valid disposition in accordance with
section 2(1) of the T.aw of Property {Miscellanecus Provisions) Act 1989.

{b) Subject to Paragraph (c) below, notwithstanding any other provision of this Debenture,
in respect of any floating charge created by this Debenture, the obtaining of a
moratorium under Part Al of the Insolvency Act 1986, or anything done with a view to
obtaining such a moratorium (including any preliminary decision or investigation},
shall not be an event causing the floating charge created by this Debenture to crystallise
or be an event causing restrictions which would not otherwise apply to be imposed on
the disposal of property by any Chargor or be a ground for the appointment of a
Receiver.

{c} Paragraph (b} above does not apply to any floating charges referred to in sub-section
(4} of section AS2 of Part Al of the Insolvency Act 1986.

{c) The Contracts (Rights of Third Parties) Act 1999 shall not apply to this Debenture and
no rights or benefits expressly or impliedly conferred by this Debenture shall be
enforceable under that Act against the Parties by any other person.

(e} The Parties hereto intend that this document shall take effect as a deed notwithstanding
that a Party may only execute this document under hand.

Effective Time

Hach provision of this Debenture (whether or not the same iz specified therein) will take effect
on and from the Effective Time, except for:

{a) this Clause 1; and

(b Clauses 25 (Noetices) to 28 {Governing Law and Jurisdiction) {inclusive),
which will take effect on and from the date of this Debenture.

COVENANT TO PAY

Hach Chargor as primary obligor covenants with the Security Agent (for the benefit of itself
and the other Secured Parties) that it will on demand pay the Secured Obligations when they
fall due for payment in accordance with their respective terms.

CHARGING PROVISIONS
Common provisions to all Security

{a} All the Security created by or pursuant to this Debenture is created in favour of the
Security Agent as trustee for the Secured Parties and the Security Agent shall hold the
benefit of this Debenture and the Security created by or pursuant to it on trust for the
Secured Parties.
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(b} Any Restricted Asset shall be excluded from the fixed charge created under Paragraph
(by of Clause 3.2 {Specific Securitv) and the assignment created under Clause 3.3
{Security Assignment) provided that:

{1 the relevant Chargor will use reasonable commercial endeavours {(without
incwring material costs) to obtain consent to grant Securiy pursuant to this
Debenture over any such assets in accordance with the terms of this Debenture,
including Paragraph (b) of Clause 7.4 (Limitasions); and

(i1} any Restricted Asset shall only be excluded from such Clauses to the extent
that and so long as the relevant circumstances set out in the definition of a
“Restricted Assets” apply.

(c} Shonld the circumstances set out in the definition of “Restricted Assets” no longer
apply in respect of any Restricted Asset, the formerly excluded asset shall be
automatically charged to the Security Agent under Clause 3.2 (Specific Security) or
assigned to the Security Agent under clause 3.3 (Security Assigrment) (as applicable).
Subject to the Agreed Security Principles, if required by the Security Agent, at that
time, the relevant Chargor shall as soon as reasonably practicable (and at the relevant
Chargor’s cost) execute a valid fixed charge, legal assignment or assignation in security
it such form as the Security Agent reasonably requires.

3.2 Specific Security

With effect from the Effective Time, each Chargor, as confiming security for the payment of
the Secured Obligations, charges in favour of the Security Agent with full title guarantee the
following assets, both present and fufure, from time to fime owned by it or tn which it has an
interest:

{a} by way of first legal morigage all Real Property now belonging fo or vested in it; and
(b} by way of first fixed charge:

(i) all other interests (not effectively charged under Clause 3.2{(a) or assigned by
Clause 3.3 (Security Assigrament)) in any Real Property and the benefit of all
other agreements, contracts, deeds, leases, licences, undertakings, guarantees,
covenanis, warranties, representations and other documents relating to land;

(i1 all the Shares and all corresponding Related Rights;

(i}  all monies from time to time standing to the credit of the Accounts (including
any interest and other sums accruing thereon), together with all of its rights,
title and interest in, and benefits and proceeds deriving from or arising in
connection with, the Accounts;

(ivy  if not effeciively assigned by Clause 3.3 (Security Assignment), all its rights,
title and interest in {and proceeds and claims under) the Hedging Agreements
and the Assigned Agreements; and

(v} its vights, title and interest from time to time in and to its Monetary Claims,
other than any claims which are otherwise subject to a fixed charge or
assignment (at law or in equity) pursuant to this Debenture,

and includes, in respect of each of the above charged assets (as appropriate), the benefit of ail
licences, consents and agreements held by each Chargor in connection with the use of the asset,
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any monies or income paid or payable in respect of the asset, any proceeds of the sale of the
asset and any other property, rights or claims relating fo, accruing to or deriving from the asset.

33 Security Assignment

(a)

(b)

With effect from the Effective Time, as further continuing security for the payment of
the Secured Obligations, each Chargor assigns absclutely with full title guarantee to the
Security Agent all iis rights, title and interest, both present and future, from time to time
n:

(i} each Lease Document, any rental income and any guarantee of rental income
contained in any Lease Document;

(i1 the Hedging Agreements; and
(iiiy  the Assigned Agreements,

subject in each case to reassignment by the Security Agent to the relevant Chargor of
all such rights, title and interest upon payment or discharge in full of the Secured
Obligations.

Notwithstanding anything to the contrary in this Debenture, the Security created under
this Debenture over any Hedging Agreement shall be subject to and after applying the
payment netting and close-cut netting provisions in accordance with the terms of such
Hedging Agreement.

34 Floating Charge

{a)

(b)

With effect from the Effective Time, as further continuing security for the payment of
the Secured Obligations:

(i) each Chargor {other than the Company) charges with full title guarantee in
favour of the Security Agent by way of first floating charge all its present and
future assets, undertakings and rights other than assets, undertakings and rights
which are subject to third party arrangements which are permitied by the
Finance Documents and which prevent the granting of such floating charge;
and

(i1 the Company charges with full title guarantee in favour of the Security Agent
by way of first floating charge all its present and future assets, undertakings
and rights other than assets, undertakings and rights which are subject to third
party arrangements which are permitted by the Finance Documents and which
prevent the granting of such floating charge.

Paragraph 14 of Scheduie B1 to the Insolvency Act 1986 shall apply to the floating
charge created by this Debenture.

3.5 Conversion of Fleating Charge

(a)

The Security Agent may, by notice to any Chargor, convert the floating charge created
under this Debenture into a fixed charge with immediate effect as regards those assets
specified in the notice, if:

{1 an Acceleration Event has cccurred; or

(in} any Chargor requests the Security Agent to exercise any of its powers under
this Debenture.
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(b)

The floating charge created under this Debenture will antomatically (without notice)
and immediately be converted into a fixed charge over all the assets of a Chargor which
are subject to the floating charge created under this Debenture, if:

{1 the members of that Chargor convene a meeting for the purposes of considering
any resolution for its winding-up, dissolution, or a compromise, assignment or
arrangement with any creditor;

(i that Chargor creates, or purports to create, Security (except as permitted under
the Debt Iocuments or with the prior written consent of the Security Agent) on
or over any asset which is subject to the floating charge created under this
Debenture;

(iii)  any third party takes any step to levy distress, attachment, execution or other
legal process against any such asset; or

(iv)y  any persou (entitled to do so} gives nctice of its intention to appoint an
administrator to any Chargor or files such a notice with the court.

4. FURTHER ASSURANCE

{#)

{b)

The covenant set out in Section 2(1¥b) of the Law of Property (Miscellaneous
Provisions} Act 1994 shall extend to include the obligations set out in Clauses 4(b) and
4{c} below.

Subject to the Agreed Security Principles, each Chargor shall (and the Company shali
ensure that each other member of the Group will} promptly do all such acts or execute
all such documents {including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form as the
Security Agent may reasonably require in favour of the Security Agent or any of its
nominee{s)}):

(1) to perfect the Security created or intended to be created under or evidenced by
this Debenture (which may include the execution of a mortgage, standard
security, charge, assignment, assignation or other Security over all or any of
the assets which are, or are intended to be, the subject of this Debenture) or for
the exercise of any rights, powers and remedies of the Secured Parties provided
by or pursuant to this Debenture or by law;

(i1} to confer on the Security Agent or confer on the Secured Parties Security over
any property and assets of that Chargor located in any jurisdiction equivalent
or similar to the Security intended to be conferred by or pursuant to this
Debenture; and/or

{iil)  after an Acceleration Event has occurred, to facilitate the realisation of the
assets which are, or are intended to be, the subject of the Security created under
this Debenture.

Subject to the Agreed Security Principles, each Chargor shall (and the Company shall
ensure that each member of the Group will} take all such action as is available to it
{including making all filings and registrations) as may be necessary for the purpose of
the creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred on the Secured Parties by or pursuant to this Debenture.
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6.1

6.2

7.1

NEGATIVE PLEDGE
No Chargor may:

{a} create or agree to create or permit to subsist any Security or Quasi-Security over all or
any part of the Charged Property; or

{b) sell, transfer, lease ont, lend or otherwise dispose of all or any part of the Charged
Property {other than in respect of assets charged wnder Clause 3.4 (Fioating Charge)
on armt’s length terms in the ordinary course of trading} or the right to receive or to be
paid the proceeds arising on the disposal of the same, or agree or attempt to do so,

at any time from the Effective Time, except in each case as permitted under the Debt Documernts
or with the prior written consent of the Security Ageni.

REPRESENTATIONS AND WARRANTIES
Intra-Group Loan Agreements and Hedging Agreements

On the Effective Time or, if applicable, on the date of the relevant Security Accession Dreed or,
if later, the date on which any Intra-Group Loan Agreement or Hedging Agreement is entered
into, the relevant Chargor represents and warrants to the Security Agent that:

{a} such Intra-Group Loan Agreement or Hedging Agreement (as applicable}is in full force
and effect, enforceable in accordance with its terms and the relevant Chargor is not in
breach of any term or condition of that Inira-Group Loan Agreement or Hedging
Agreement (as applicable) in a2 way that would adversely affect the validity or
enforceability of the Security under this Debenfure; and

{b) there are no restrictions on the relevant Chargor’s ability to assign its rights under that
Intra-Group Loan Agreement or Hedging Agreement (as applicable}, whether
contained in that Intra-Group Loan Agreement or Hedging Agreement {(as applicable)
or in any other document.

Property

Schedule 5 {Properties) identifies ail freehold and leasehold property beneficially owned by the
Chargors as at the date of this Debenture other than the Excluded Properties.

PROTECTION OF SECURITY
Title Bocuments

{a} Hach Chargor will, {A} as soon as reasonably practicable and in any event within five
(5) Business Days of the Effective Time or, (B) if applicable, within five (5) Business
Days of the date of the relevant Security Accession Deed {and, in the case of any Shares
which that Chargor acquires after the Effective Time or relevant Security Accession
Deed, as soon as reasonably practicable {which, for these purposes shall include any
time necessary for the payment of any Tax, provided always that any such tax is paid
within any relevant fime period prescribed by applicable law) upon its coming into
possession thereof at any time), deposit with the Security Agent (or as it shall direct}):

(1) all stock and share certificates and other documents of title relating to the
Shares together with stock transfer forms executed in blank and left undated on
the basis that the Security Agent shall be able to hold such documents of title
and stock transfer forms until the Final Discharge Date and shali be entitled, at
any time following the occurrence of an Acceleration Event or if the Security
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7.2

created by or pursuant to this Debenture has otherwise become enforceable in
accordance with the terms of this Debenture, to complete, under its power of
attorney given in this Debenture, the stock transfer forms on behalf of the
relevant Chargor in favour of itself or such other person as it shall select; and

(i) following an Acceleration Event, all other documents relating to the Charged
Property which the Security Agent may from time to time reasonably require.

{b) Hach Chargor will:

(i} as soon as reasonably practicable and in any event within five (5) Business
Days of the Effective Time or, if applicable, within five (5) Business Days of
the date of the relevant Security Accession Deed; and

(i) in the case of any Real Property which that Chargor acquires after the Effective
Time or the date of the relevant Security Accession Deed, as soon as reasonably
practicable and in any event within five {5) Business Days upon its acquisition
thereof at any time,

deposit with the Security Agent {or as it shall direct} all deeds and documents of title

relating to all Real Property mortgaged or charged under this Debenture (including all

deeds and documents necessary o show good and marketable title to any property
referred to in Clause 8.2 {(Acquisitions in England and Wales)) (the “Tiile

Documents™), provided that the relevant Chargor can elect that:

(iiiy  the Title Documents are held with the Land Registry, but only if the Title
Documents are held at the Land Registry to the order of the Security Agent (x)
from a date before the end of the applicable time period specified in Paragraph
(i} or (ii} above in respect of depositing the relevant Title Documents with the
Security Agent and (v} for so long as the relevant Real Property is mortgaged
or charged under this Debenture and provided that the relevant Chargor shall
within five {5} Business Days deposit the Title Documents with the Security
Agent (or as it shall direct) upon their release; or

(ivy  the Title Documents are deposited with, and held to the order of the Security
Agent, within the applicable time period specified in Paragraph (i) or (ii} above
in respect of depositing the relevant Title Documents with the Security Agent
and for so long as the relevant Real Property is mortgaged or charged under
this Debenfure, by a firm of selicitors approved by the Security Agent for that
purpose.

{c) The Security Agent may retain any document delivered to it under this Clause 7.1 or
otherwise until the Security created under this Debenture is released and, if for any
reason it ceases to hold any such document before that time, it may by written notice to
the relevant Chargor require (acting reasonably) that the document be redelivered fo it
and the relevant Chargor shall promptly comply (or procure compliance) with that
notice.

{d) Any document required to be delivered to the Security Agent under this Clause 7.1
which is for any reason not so delivered or which is released by the Security Agent to
a Chargor shall be held on trust by the relevant Chargor for the Security Agent.

Bank Accounis

{a) Hach Chargor shalli, within five (5) Business Days of the Effective Time or, if

applicable, within five (3} Business Days of the date of the relevant Security Accession
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Deed {or, with respect to any Account established after the Effective Time or relevant
Security Accession Deed, as soon as reasonably practicable following the establishment
of such Account), serve an Account Notice on the bank with whom the Account is
maintained and, subject to Clause 7.4 {Limirations), use reasonable commercial
endeavours to procure that sach bank signs and delivers to the Security Agent an
acknowledgement substantially in the form of the schedule to the Account Notice
within twenty (20) Business Days of service of the Account Notice, provided that, in
respect of any Account that is not a Lock-Up Account, ne Account Notice that would
prevent a Chargor from freely dealing with the relevant Accounts shall be served until
the occurrence of an Acceleration Event.

{b) The execution of this Debenfure (and any Security Accession Deed) by each Chargor
and the Security Agent shall constitute notice to the Security Agent of the charge
created over any Account opened or maintained with the Security Agent.

(c} Any Security over any Account shall be subject to any prior Permitted Security in
favour of the bank with whom the Account i3 maintained which are created either by
law or in the standard terms and conditions of the relevant bank.

7.3 Receivables and Hedging Agreements

(a) Hach Chargor will, within five (53) Business Days following the Effective Time or, if
applicable, the relevant Security Accession Deed (or in respect of any Hedging
Agreement or Intra-Group Loan Agreement entered into after the Effective Time or the
relevant Security Accession Deed, as soon as reasonably practicable following the entry
into such Hedging Agreement or Intra-Group Loan Agreement) give notice 1o the other
party to such Hedging Agreement and/or Intra-Group Loan Agreement {(as applicable)
that it has assigned or charged its rights under the relevant agreement fo the Security
Agent under this Debenture. Such notice will be a Counterparty Notice.

{b) Subject to Clause 7.4 (Limitations) and to Paragraph (¢} below, each relevant Chargor
will, inrespect of each Hedging Agreement and each Intra-Group Loan Agreement, use
reasonable commercial endeavours to procure that the relevant Hedge Counterparty or
the debtor under the relevant Intra-Group Loan Agreement signs and delivers to the
Security Agent an acknowledgement substantially in the form set out in the schedule to
the Counterparty Notice, in each case, within ten (1{) Business Days of service of the
relevant Counterparty MNotice.

{c) No Chargor shall be required to give notice of assignment of any Hedging Agreement
or Intra-Group Loan Agreement, and no acknowledgement from the relevant Hedge
Counterparty or debtor {as applicable} shall be required, where (i} the relevant Hedging
Agreement or Intra-Group Loan Agreement includes a notice and acknowledgement of
assignment in its documentation which is substantially in the form of the applicable
Counterparty Notice; {ii) in the case of an Intra-Group Loan Agreement only, the
relevant debtor is a Chargor pursuant to this Debenture; or {(iil) the relevant Hedge
Counterparty or debtor under an Intra-Group Loan Agreement executes or accedes to
the Intercreditor Agreement.

(d} The Security Agent shall not be entitled to give any notice referred to in paragraph 2 of
the Counterparty Notice in respect of any Intra-Group Loan Agreement or Hedging
Agreement, unless and until an Acceleration Event has occuved.

7.4 Limitations

{a} Wheie a Chargor is under an obligation {o use reasonable commercial endeavours to
obtain an acknowledgment of a notice served pursuant to Paragraph (a) of Clause 7.2
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(Bank Accounts) or Paragraph (b) of Clause 7.3 (Receivables and Hedging Agreements)
and, within ten (10) or twenty (20) Business Days of service (as applicable}, that
Chargor, having used reasonable comimercial endeavours (without incwiring material
costs), has not been able to obtain an acknowledgment, its obligation to cbtain an
acknowledgment shall cease on the expiry of that ten (10} or twenty (20} Business Day
period (as applicable}.

{b) Where an asset is subject to a third party arrangement {permitted under the Debt
Documents) which prevents it from being subject to the Security created hereunder, the
relevant Chargor shall use reasonable commercial endeavours (without incurring
material costs) fo obtain any consents necessary to remove any restriction on the
creation of Security to enable the assets of that Chargor to be the subject of the relevant
Security pursuant to this Debenture for a period of no more than twenty (20) Business
Days, unless it would, in the opinion of the relevant Chargor, be commercially
prejudicial to do so. if the relevant Chargor, having used reasonable commercial
endeavours, has not been able to obtain such consent or remove such restriction, its
obligation to do so shall cease after a twenty (20} Business Day period.

(c) To the extent the required consent or removal of a restriction referred to in Paragraph
(b} above cannot be obtained, this Security will, fo the extent legally possible, operate
as an assignment over all damages, compensation, remuneration, profit or income
which the relevant Chargor may derive from that asset or document or be awarded or
entitled to in respect of that asset or document until that Chargor obtains the required
consent oi satisfies the relevant condition. Immediately upon obtaining any such
consent or removing any such restriction, the asset concerned will become subject to
the Security created hereunder and each relevant Chargor shall promptly deliver a copy
of such consent or evidence of such removal to the Security Agent.

(d) No Chargor will be required to grant Security over any asset if to do so wonld conflict
with the fiduciary duties of its directors or contravene any prohibition under applicable
law or result in a risk of personal or criminal liahility on the part of any officer or
director provided that the relevant Chargor shall use reasonable commercial
endeavours {without incurring material costs) to overcome any such obstacle on the
creation of Security to enable the assets of that Chargor o be the subject of the relevant
Security pursuant to this Debenfare.

7.5 Further advances

Subject to the terms of the Debt Documents, each Secured Party is under an obligation to make
further advances to each Chargor who is a Borrower or party to a Hedging Agreement {as
applicable) and that obligation will be deemed to be incorporated in this Debeniare as if set out
i this Debenture.

8. LAND
8.1 Notices to tenants
Hach relevant Chargor must:

{a} serve a Counterparty Notice on each tenant of the Mortgaged Real Property, such notice
to be served after the occurrence of an Acceleration Event.

(b use reasonable endeavours to ensure that each such tenant acknowiedges that notice,
substantially in the form of the acknowledgement set out in the Counterparty Notice.
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8.2

8.3

Acquisitions in England and Wales

If any Chargor acquires any Real Property in England and Wales in accordance with the Debt
Deocuments after the Effective Time or if any Fxcluded Property ceases to be an Excluded
Property, it must:

(@)
(b)

{c)

notify the Security Agent promiptly;

within 90 days of such acquisition or the date on which such property ceased to be an
Bxcluded Property, at the cost of such Chargor, promptly execufe and deliver to the
Security Agent a mortgage over that property in favour of the Security Agent in the
form annexed at Schedule 8 (Form of Supplemental Debenture); and

(i) if the title to that freehold or leasehold property is registered at the Land
Registry or required to be so registered, give the Land Registry written notice
of this Security; and

(i1} if applicable, ensure that this Security is correctly noted against that title in the
title regisier at the Land Registry.

The Land Registry

(@)

(b)

{c)

{d)

Promptly following the Effective Time, each Chargor shall apply to the Land Registrar
for a restriction to be entered on the Register of Title in relation to all real property
situated in England and Wales and charged by way of legal mortgage under this
Debenture (including any unregistered properties subject to compulsory first
registration at the Effective Time) on the prescribed Land Registry form and in the
following or substantially similar terms:

“No disposition of the registered estate by the proprietor of the registered estate is to
he registered without o written consent signed by the proprietor for the time being of
the charge dated [ @ ] in favour of [ & ] referred to in the charges register”.

Subject to the terms of the Debt Documents, the Finance Parties are under an obligation
to make further advances to Chargors (which obligation is deemed to be incorporated
into this Debenture} and this Security has been made for securing those further
advances. Fach Chargor shall apply to the Land Registrar on the prescribed Land
Registry form for a notice to be entered on the Register of Title in relation to real
property situated in England and Wales and charged by way of legal mortgage under
this Debenture (including any unregistered properties subject to compulsory first
registration at the Eifective Time) that there is an obligation to make further advances
on the security of the registered charge.

If any Chargor fails to make the applications set out in Clauses 8.3(a} or 8.3(b) or if the
Security Agent gives notice to any Chargor that it will make such applications on its
behalf, each Chargor irrevocably consents to the Security Agent making such
application on its behalf and shall promptly provide the Security Agent with all
information and fees which the Security Agent may request in connection with such
application.

In respect of any of the real property mortgaged or charged under this Debenture title
to which is registered at the Land Registry, it is certified that the Security created by
this Debenture does not contravene any of the provisions of the articles of association
of any Chargor.
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{e)

For the avoidance of doubt, nothing in this Debenture shall require the Security Agent
to release security created over any Real Property under the terms of this Debenture
solely due to that Real Property subsequently having a value of less than £5,0600,000 or
for any reason whatsoever falling within the definition of “Excluded Properties”.

2. UNDERTAKINGS

9.1 General

(a)

(b)

9.2 Shares

Hach Chargor undertakes to the Security Agent in the terms of this Clause 9 from the
Effective Time and for so long as any of the Secured Obligations are outstanding.

Hach Chargor will observe and perform all covenants and stipulations from time to time
affecting the Charged Property, make all payments, carry out all registrations or
renewals and generally take all steps which are reasonably necessary to preserve,
maintain and renew when necessary all of the Charged Property.

Hach Chargor shall pay when due all calls or other payments which may be or become due in
respect of any of the Shares.

8.3 Voting

(a)

(b)

(c)

{d)

{e)

and Distribution Rights
Prior to the occutrence of an Acceleration Event:

{1) each Chargor shall be entitled to receive and retain all dividends, distributions
and other monies paid on or derived from its Shares; and

(i1 each Chargor shall be entitled to exercise all voting and other rights and powers
attaching to its Shares provided that it shall not exercise any such voting rights
or powers in a manner which would materially adversely affect the validity or
enforceability of the Security granted in respect of those Shares pursuant to this
Debenture or result in an Event of Default.

Subject to Paragraph (c) below, at any time after the occurrence of an Acceleration
Event, all voting rights in respect of the Shares shall be exercised by the Chargor as
directed by the Security Agent (in order to preserve and/or realise the value of the
security}, unless the Security Agent has notified the Chargor in writing that it wishes fo
give up this right.

If the exercise of rights by the Security Agent under Paragraph (b} above gives rise to
a notifiable acquisition under section 6 of the National Security and Investment Act
2021 (“NSIA”), the Security Ageni shall not exercise those rights vntil it has received
the necessary approvals under section 13(2} of the NSIA, and the exercise of those
rights will not breach the terms of a final order, if any, made under section 26(3) of the
NSIA. For the avoidance of doubt, this Paragraph (¢} is for the benefit of the Security
Agent only and the Security Agent shall be entitled to exercise rights under Paragraph
(b} above without obtaining any approvals under the NSIA, if it determines that it is not
necessary or advisable to obtain the same.

At any time after the occurrence of an Acceleration Event, each Chargor shall hold any
dividends, distributions and other monies paid on or derived from the Shares on trust
for the Secured Parties and pay the same to, or as directed by, the Security Agent.

If, at any time after the occurrence of an Acceleration Event, any Shares are registered
in the name of the Security Agent or its nominee, the Security Agent will not be under
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2.4

9.5

9.6

9.7

any duty to ensure that any dividends, distributions or other monies payable in respect
of those Shares are duly and promptly paid or received by it or its nominee, or to verify
that the correct amounts are paid or received, or to take any action in connection with
the taking up of anv {(or any offer of any} stocks, shares, rights, monies or other property
paid, distributed, accruing or offered at any time by way of interest. dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of
or in substitution for, any of those Shares.

Persons with Siguificant Conirol regime

(a)

In respect of any Shares which constitute Charged Property, the refevant Chargor shall
promptly:

(i} within the relevant timeframe, comply with any notice it receives pursuant to
Part 21A of the Companies Act 2006 from a company with PSC register(s)
whose Shares constitute Charged Property; and

(i) provide to the Security Agent a copy of such notice.

Accounts

(a)

(b)

()

(d)

After the occurrence of an Acceleration Fvent, no Chargor shall, without the Security
Agent’s prior written consent, permit or agree to any variation of the rights aftaching to
any Account or close any Account.

Hach Chargor shall, prior to the occurrence of an Acceleration Event, be free to deal
with their Accounts (including opening and closing accounts) and shali be entitled to
receive, withdraw or otherwise transfer any ciedit balance from time fo time on any
Account save to the extent prohibited under the terms of any Debt Document.

After the occurrence of an Acceleration Event no Chargor shall be entitled to receive,
withdraw or otherwise transfer any credit balance from time to time on any Account
except with the prior writien consent of the Security Agent.

The Security Agent shall, upon the occurrence of an Acceleration Event, be entitled
without notice to apply, transfer or set-off any or all of the credit balances from time to
time on any Account in or towards the payment or other satisfaction of all or part of the
Secured Obligations in accordance with Clause 15 (Application of Proceeds).

Monetary Claims

{a}

(b)

After the occurrence of an Acceleration Event, no Chargor shall, except with the prior
written consent of the Security Agent, be entitled to withdraw or otherwise transfer the
proceeds of the realisation of any Monetary Claims.

Hach Chargor shali, prior to the occurrence of an Acceleration Event, be free to deal
with any Monetary Claims and shall be entitled to withdraw or otherwise transfer the
proceeds of the realisation of any Monetary Claims.

Intra-Group Liahilities

(a)

Each Chargor must procure that there is no prohibition on assignment in respect of any
of the Assigned Agreements or its rights under any Assigned Agreement to which it is
a party, in each case, coming into effect after the Eifective Date.
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14,

11.

12,

121

12.2

(b} Fach Chargor shall, prior to the occurrence of an Acceleration Event, be free to deal
with ail intercompany receivables in accordance with the terms of the Intercreditor
Agreement.

{c) After the occurrence of an Acceleration Event:

(i} without limiting the obligations of the Chargors in Paragraph (ii} below. the
Security Agent may exercise, without any farther consent or authority on the
part of the relevant Chargor and irrespective of any direction given by it, any
of the rights of each Chargor under the Assigned Agreemenis to which it is a

party.

(i) each Chargor will, as agent for the Security Agent, collect ali intercompany
receivables and any dividend or interest paid or payable thereon and any right,
money or property accriing or offered at any time in relation therete and all
other rights and claims charged to the Security Agent under this Debenture and
pay the proceeds into a suspense account as instructed by the Security Agent.
Each Chargor shall, pending such payment, hold all money so received upon
trust for the Security Agent; and

(iiiy  each Chargor shall deliver to the Security Agent such particulars as to the
amount and nature of its intercompany receivables as the Security Agent may
from time fo time require.

() The Company shall procure that all intercompany receivables of each member of the
Group are governed by English law.

IMPLIED COVENANTS FOR TITLE

{a) The covenants set out in Sections 3(1), 3(2) and 6(2} of the Law of Property
(Miscellaneous Provisions} Act 1994 will not extend to Clause 3 (Charging
Provisions).

) It shall be implied in respect of Clause 3 (Charging Provisions) that each Chargor is
disposing of the Charged Property free from all charges and encumbrances (whether
monetary or not) and from all other rights exercisable by third parties {including
liabilities imposed and rights conferred by or under any enactment).

SECURITY AGENT’S POWER TO REMEDY

The provisions of Clause 24.1 (Jndemnizy to the Security Agent) of the Intercreditor Agreement
shall apply to this Debenture.

CONTINUING SECURITY
Contimiing Security

The Security constituted by this Debenture shall be a continuing security notwithistanding any
intermediate payment or settlement of all or any part of the Secured Obligations or any other
act, matter or thing.

(iher Securify

The Security constituted by this Debenture is to be in addition to and shail neither be merged
in nor in any way exclude or prejudice or be affected by any other Security or other right which
the Security Agent and/or any other Secured Party may now or after the date of this Debenture
hold for any of the Secured Obligations, and this Security may be enforced against each Chargor
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131

13.2

133

134

135

{in accordance with Clause 12 {(Enforcement of Security) without first having recourse to any
other rights of the Security Agent or any other Secured Party.

ENFORCEMENT OF SECURITY
Enforcement Powers

For the purpose of all rights and powers implied or granfed by statute, the Secured Obligations
are deemed to have fallen due on the date of this Diebenture. The power of sale and other powers
conferred by section 101 of the Law of Property Act 1925 and all other enforcement powers
conferred by this Debenture shall (subject to the terms of the Intercreditor Agreement) be
inimediately exercisable af any time after {i) the occurrence of an Acceleration Event or (i) a
request from any Chargor to the Security Agent that it exercises any of its powers under this
Debenture.

Statutory Powers

The powers conferred on mortgagees, receivers or administrative receivers by the Law of
Property Act 1925 and the Insolvency Act 1986 {as the case may be) shall apply to the Security
created under this Debenture, unless they are expressly or impliedly exchuded. If there is
ambiguity or contlict between the powers contained in those Acts and those contained in this
Debenture, those contained in this Debenture shall prevail.

Exercise of Powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied
or extended by this Debenture, and all or any of the rights and powers conferred by this
Debenture on a Receiver {whether expressly or impliedly), may {(subject to the terms of the
Intercreditor Agreement) be immediately exercised by the Security Agent without further notice
to any Chargor at any time after (i) the occurrence of an Acceleration Hvent or (ii} a request
from a Chargor to the Security Agent that it exercises any of its powers under this Debenture,
irrespective of whether the Security Agent has taken possession or appointed a Receiver of the
Charged Property.

Disapplication of Statufory Restrictions

The restriction on the conselidation of mortgages and on power of sale imposed by sections 93
and 103 respectively of the Law of Property Act 1925 shall not apply to the Security constituted
by this Debenture.

Appropriation under the Financial Collateral Regulations

(a} To the extent that any of the Charged Property constifutes “financial collateral” and this
Debenture and the obligations of the Chargors hereunder constitute “security financial
collateral arrangement”™ (in each case as defined in, and for the purposes of, the
Financial Collateral Asrangements {(No. 2} Regulations 2003 {as amended} (the
“Regulations”)}, the Security Agent shall have the right to appropriate all or any part
of such financial collateral in or towards discharge of the Secured Obligations and may
exercise that right to appropriate by giving notice to the relevant Chargors at any time
after the occurrence of an Acceleration Event.

{b) The Parties agree that the value of any such appropriated financial coliateral shall be:
(%) in the case of securities, the price at which such securities can be disposed of by the
Security Agent; and {y) in the case of cash, the amount standing to the credit of each of
the Accounts, together with any accrued buf unposted interest, at the fime of
appropriation; and (z) in the case of any other asset, the market value of such financial
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13.6

13.7

13.8

14,

14.1

14.2

collateral as determined by the Security Agent, in each case, in a commercially
reasonable manner (including by way of an independent valuation). The Parties agree
that the methods of valuation provided for in this Paragraph shall constitute
commercially reasonable methods of valuation for the purposes of the Regulations.

Powers of Leasing

At any time after the occurrence of an Acceleration Event, the Security Agent may lease, make
agreements for leases at a premium or otherwise, accept surrenders of leases and grant options
or vary or reduce any sum payable under any leases or tenancy agreements as it thinks fit,
without the need to comply with any of the provisions of sections 99 and 100 of the Law of
Property Act 1925,

Fixtures

At any time after the occurrence of an Acceleration Event, the Security Agent may sever any
fixtures and fixed plant and machinery {other than the landlord's fixtures) from the property to
which they are attached and sell them separately from that property.

Bank Accounts

At any time after the occurrence of an Acceleration Event the Security Agent may and is hereby
irrevocably and unconditionally authorised, without further enguiry and without either giving
notice to the Chargor or obtaining any consent, to apply the whole or part of all monies standing
to the credit of the Accounts in or towards payment of the Secured Obligations.

RECEIVERS
Appointment of Receiver

{a} Subject to Paragraph (c) below, at any time after the Security created by or pursuant to
this Debenture has become enforceable in accordance with the terms of this Debenifure,
or if so requested by the relevant Chargor, the Security Agent may by writing under
hand signed by any officer or manager of the Security Agent, appoint any person {or
persons) to be a Receiver of all or any part of the Charged Property.

{b) Section 109(1) of the Law of Property Act 1925 shall not apply to this Debenture.

(c} The Security Agent is not entitled to appoint a Receiver o the exient prohibited by
section 72A of the Insolvency Act 1986, The Security Agent is also not entitled to
appoint a Receiver solely as a result of the obtaining of 2 moratorium {or anything done
with a view to obtaining a moratorium) under Part Al of the Insolvency Act 1986, other
than in respect of a floating charge referred to in sub-section (4} of section A52 of Pait
Al of the Insolvency Act 1986.

Powers of Receiver

Hach Receiver appointed under this Debenture shall have (subject to any limitations or
restrictions which the Security Agent may incorporate in the deed or instrument appointing it)
all the powers conferred from time to time on receivers by the Law of Property Act 1925 and
the Insolvency Act 1986 (each of which is deemed incorporated in this Debenture), so that the
powers set out in Schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether
or not an administrative receiver. In addition, notwithstanding any liguidation of the relevant
Chargor, each Receiver shall have power to:

{a} manage, develop, reconstruct, amalgamate or diversify any part of the business of the
relevant Chargor;
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)

{©)

(d)

(e)

(f)

(g}

(h)

{1}

(i

(&)

)

{m)

(n)

enter into or cancel any contracts on any terms or conditions;

incur any liability on any terms, whether secured or unsecured. and whether to rank for
payment in priority to this security or not;

sell, let or lease or concur in selling, letting or leasing, and vary the terms of, determiine,
surrender leases or tenancies of, or grant options and licences over, or otherwise deal
with, all or any of the Charged Property;

establish subsidiaries to acquire interests in any of the Charged Property and/or arrange
for those subsidiaries to trade or cease to trade and acquire any of the Charged Property
on any terms and conditions;

make and effect all repairs, renewals and improvements to any of the Charged Property
and maintain, renew, take out or increase insurances;

exercise all voting and other rights attaching to the Shares and stocks, shares and other
securities owned by the relevant Chargor and comprised in the Charged Property, but
only following a written notification from either the Receiver or the Security Agent to
the relevant Chargor stating that the Security Agent shall exercise all voting rights i
respect of the Shares and stocks, shares and other securities owned by the relevant
Chargor and comprised in the Charged Property;

redeem any prior Security on or relating to the Charged Property and settle and pass the
accounts of the person entitled to that prior Security, so that any accounts so settled and
passed shall (subject to any manifest error) be conclusive and binding on the relevant
Chargor and the money so paid shall be deemed to be an expense properly incurred by
the Receiver;

appoint and discharge officers and others for any of the purposes of this Debenture
and/or to guard or protect the Charged Property upon terms as to remmuneration or
otherwise as they may think fit;

settle any claims, accounts, disputes, questions and demands with or by any person who
is or claims to be a creditor of the relevant Chargor or relating to any of the Charged
Property;

implement or continue the development of {(and obtain all consents required in
connection therewith} and/or complete any buildings or structures on any real property
comiprised in the Charged Property;

purchase or acquire any land or any interest in or right over land;

exercise on behalf of the relevant Chargor all the powers conferred on a landlord or a
tenant by any legislation from time fo time in force in any relevant jurisdiction relating
to rents or agriculfure in respect of any part of the Property; and

do all other acts and things (including signing and executing all documents and deeds)
as the Receiver considers to be incidental or conducive to any of the matters or powers
in this Clause 14.2, or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property, and use the name of the relevant
Chargor for all such purposes,

and in each case may use the name of any Chargor and exercise the relevant power in any
manner which they may think fit.
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14.3

144

14.5

14.6

Receiver as Agent

Hach Receiver shall be the agent of the relevant Chargor, which shali be sclely responsible for
their acts or defaults, and for their remuneration and expenses, and be liable on any agreements
or engagements made or entered into by them. The Security Agent will not be responsible for
any rmisconduct, negligence or default of a Receiver.

Removal of Receiver

The Security Agent may by notice remove from time to fime any Receiver appointed by it
{subject o the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receivership) and, whenever it may deem appropriate, appeoint a new Receiver
in the place of any Receiver whose appointment has terminated, for whatever reason.

Remuneration of Receiver

The Security Agent may from time tc time fix the remumeration of any Receiver appointed by
it.

Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of the
powers conferred by this Debenture (unless the document appointing such Receiver stafes
otherwise).

APPLICATION OF PROCEEDS

Order of Application

All monies received or recovered by the Security Agent or any Receiver pursuant to this
Debenture shall (subject to the claims of any person having prior rights thereto and by way of
variation of the provisions of the Law of Property Act 1925) be applied in the order and manner
specified by the Intercreditor Agreement notwithstanding any purported appropriation by any
Chargor.

Insurance Proceeds

After the occurrence of an Acceleration Event, all monies received by virtue of any insurance
maintained or effected in respect of the Charged Property shall be paid to the Security Agent
{or, if not paid by the insurers directly to the Security Agent, shall be held on trust for the
Security Agenty and shall, at the option of the Security Agent, be applied in replacing or
reinstating the assets destroyed, damaged or lost (any deficiency being made gocd by the
relevant Chargor) or {except in the case of leasehold premises) in reduction of the Secured
Obligations.

Section 109 Law of Property Act 1925

Sections 109(6) and (8) of the Law of Property Act 1925 shall not apply to a Receiver appointed
under this Debenture.

Application against Secured Obligations

Subject to Clause 15.1 above, any monies or other value received or realised by the Security
Agent from a Chargor or a Receiver under this Debenture may be applied by the Security Agent
to any item of account or liability or transaction forming part of the Secured Obligations to
which they may be applicable in any order or manner which the Security Agent may determine.
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15.5

16.

161

16.2

16.3

16.4

165

16.6

Suspense Account

Until the Secured Obligations are paid in full, the Security Agent or the Receiver (as applicable)
may place and keep (for such time as it shall determine} any money received, recovered or
realised pursuant to this Debenfure or on account of any Chargor’s liability in respect of the
Secured Obligations in an interest bearing separate suspense account (to the credit of either the
relevant Chargor or the Security Agent or the Receiver as the Security Agent or the Receiver
shall think fit) and the Security Agent or the Receiver may retain the same for the period which
it considers expedient without having any obligation to apply all or any part of that money in
or towards discharge of the Secured Obligations.

PROTECTION OF SECURITY AGENT AND RECEIVER
No Liability

Any provision of the Intercreditor Agreement providing for the limitation of liability of a
Receiver and/or the Security Agent is incorporated into this Debentare as if set out in full herein
with all necessary changes to fit this context.

Possession of Charged Property

Without prejudice to Clause 16.1 above, if the Security Agent or the Receiver enters into
possession of the Charged Property, it will not be Hable to account as mortgagee in possession
and may at any time at its discretion go out of such possession.

Primary liability of Chargor

Hach Chargor shall be deemed to be a principal debtor and the sole, original and independent
obligor for the Secured Obligations and the Charged Property shall be deemed to be a principal
security for the Secured Obligations. The lability of each Chargor under this Debenture and
the charges contained in this Debenture shall not be impaired by any forbearance, neglect,
indulgence, abandonment, extension of time, release, surrender or Ioss of securities, dealing,
variation or arrangement by the Security Agent or any other Secured Party, or by any other act,
event or matter whatsoever whereby the liability of the relevant Chargor (as a surety only) or
the charges contained in this Debenture (as secondary or collateral charges only) would, but for
this provision, have been discharged.

Waiver of defences

Clause 27.4 (Waiver of defences) of the Intercreditor Agreement will apply in relation to this
Debenture as if incorporated in this Debenture with all necessary changes to fit the context, but
on the basis that the introductory paragraph of this incorporated Clause will be deemed to refer
to the obligations of each Chargor under this Debenture not being reduced, released or
prejudiced {for the avoidance of doubt, as opposed to the subordination or priorities created
under the Intercreditor Agreement).

Security Agent

The provisions set out in clause 19 (The Security Agent) of the Intercreditor Agreement shall
govern the rights, duties and obligations of the Security Agent under this Debentire.

Delegation

The Security Agent may delegate by power of attorney or in any other manner all or any of the
powers, authorities and discretions which are for the time being exercisable by it under this
Debenture to any person or persons upon such terms and conditions {including the power to
sub-delegate)} as it may think fit. The Security Agent will not, save to the extent directly caused
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by the Security Agent's gross negligence or wilful default, be liable or responsible to any
Chargor or any other person for any losses arising from any act, default, omission or misconduct
on the part of any Delegate.

16.7 Cumulative Powers

The powers which this Debenture confers on the Security Agent, the other Secured Parties and
any Receiver appointed under this Debenture are cumulative, without prejudice to their
respective powers under the general law, and may be exercised as often as the relevant person
thinks appropriate. The Security Agent, the other Secured Parties or the Receiver may, in
connection with the exercise of their powers, join or concur with any person in any transaction,
scheme or arrangement whatscever. The respective powers of the Security Agent, the other
Secured Parties and the Receiver will in no circumstances be suspended, waived or otherwise
prejudiced by anything other than an express consent or amendment.

17. POWER OF ATTORNEY

Hach Chargor, by way of security, irrevocably and severally appoints the Security Agent, each
Receiver and any person nominated for the purpose by the Security Agent or any Receiver {in
writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full
power of substitition and delegation) in ifs name and on ifs behalf and as its act and deed to:

{a) following the occurrence of an Acceleration Event; or

{b) if the relevant Chargor has failed to comply with a further assurance or perfection
obligation within ten {10) Business Days of being notified of that failure and being
requested o comply,

execute, seal and deliver (using the company seal where appropriate) and otherwise perfect and
do any deed, assurance, agreament, instrument, act or thing which it ought to execute and do
under the terms of this Debenture, or which may be required or deemed proper in the exercise
of any rights or powers conferred on the Security Agent or any Receiver under this Debentuie
or otherwise for any of the purposes of this Debenture, and each Chargor covenants with the
Security Agent and each Receiver to ratify and confirm all such acts or things made, done or
executed by that attorney.

18. PROTECTION FOR THIRD PARTIES
18.1 No Obligation to Enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver {or their
agents} shall be obliged or concerned to enquire whether:

{a} the right of the Security Agent or any Receiver to exercise any of the powers conferred
by this Debenture has arisen or become exercisable or as to the propriety or validity of
the exercise or purported exercise of any such power; or

{b) any of the Secured Obligations remain outstanding and/or are due and payable or be
concerned with notice to the contrary and the title and position of such a purchaser or
other person shall not be impeachable by reference to any of those matiers.

i8.2 Receipt Conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive
discharge to a purchaser, and shall relieve them of any obligation to see to the application of
any monies paid to or by the direction of the Security Agent or any Receiver.
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203

21.

2i.1

COSTS AND EXPENSES

Clanse 23 {Costs and expenses) of the Intercreditor Agreement shall apply to this Debenture.
REINSTATEMENT AND RELEASE

Amounts Avoided

If any amount paid by a Chargor in respect of the Secured Obligations is capable of being
avoided or set aside on the liquidation or administration of the relevant Chargor or otherwise,
then for the purposes of this Debenture that amount shall not be considered to have been paid.

Discharge Conditional

Any settlement or discharge between a Chargor and any Secured Party shall be conditional upon
1o security or payment to that Secured Party by that Chargor or any other person being avoided,
set aside, ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency and accordingly (but without limiting the other rights of that Secured Party under
this Debenture) that Secured Party shall be entitled to recover from that Chargor the value which
that Secured Party has placed on that security or the amount of any such payment as if that
settlement or discharge had not occurred.

Covenant to Release

Foliowing the occurrence of the Final Discharge Date, the Security Agent and each Secured
Party shall, at the request and cost of each Chargor, execute any documents {or procuse that its
nominees execute any documents) or take any action which may be necessary to release the
Charged Property from the Security constituted by this Diebenture and procure the reassignment
to the relevant Chargor of any Charged Property assigned to the Security Agent pursuant to this
Debenture.

CURRENCY CLAUSES
Conversion

All monies received or held by the Security Agent or any Receiver under this Debentre may
be converted into any other currency which the Security Agent considers necessary to cover the
obligations and liabilities comprised in the Secured Obligations in that other currency af the
Security Agent’s spot rate of exchange then prevailing for purchasing that other currency with
the existing currency.

No discharge

No payment to the Security Agent (whether under any judgment or cowst order or otherwise)
shall discharge the obligation or liability of the relevant Chargor in respect of which it was made
unless and until the Security Agent has received payment in full in the currency in which the
obligation or liability is payable or, if the currency of payment is not specified, was incurred.
To the extent that the amount of any such payment shall on actual conversion into that corrency
fall short of that obligation or liability expressed in that currency, the Security Agent shall have
a further separate cause of action against the relevant Chargor and shall be entitled to enfoice
the Security constituted by this Debentuze to recover the amount of the shortfall.
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221

222
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SET-OFF
Set-off rights

The Security Agent may, on and from the occirence of an Event of Defauit, set off any matured
obligation due from a Chargor under the Finance Documents (fo the extent beneficially owned
by the Security Agent) against any matured obligation owed by the Security Agent to that
Chargor, regardless of the place of payment, booking branch or currency of either obligation.
if the obligations are in different currencies, the Security Agent may convert either obligation
at a market rate of exchange in its usual course of business for the purpose of the set-off.

Different Currencies

The Security Agent may exercise its rights under Clause 22.1 (Set-off rights) notwithstanding
that the amounts concerned may be expressed in different currencies and the Security Agent is
authorised to effect any necessary conversions at a market rate of exchange selected by it.

Unliguidated Claims

If, at any time after notice demanding payment of any sum which is then due but unpaid in
respect of the Secured Obligations has been given by the Security Ageni to any Chargor, the
relevant obligation or liability is unliguidated or unascertained, the Security Agent may set-off
the amount which it estimates (in good faith) will be the final amount of that obligation or
liability once it becomes liquidated or ascertained.

No Set-off

Hach Chargor will pay all amounts payable under this Debenture without any set-off,
counterclaim or deduction whatsoever unless required by law, in which event the relevant
Chargor will pay an additional amount to ensure that the payment recipient receives the amount
which would have been payable had no deduction been required to have been made.

RULING OFF

If the Security Agent or any other Secured Party receives notice of any subsequent Security or
other interest affecting any of the Charged Property (except as permitted under the Debt
Documents) it may open a new account for the relevant Chargor in its books. If it does not do
so then {unless it gives express notice to the contrary to the relevant Chargor), as from the time
it receives that notice, all payments made by the relevant Chargor to it (in the absence of any
express appropriation to the contrary) shall be treated as having been credited to a new account
of the relevant Chargor and not as having been applied in reduction of the Secured Obligations.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after the occurrence of an Acceleration Event, redeem any
prior Security on or relating to any of the Charged Property or procure the transfer of that
Security to itself, and may settle and pass the accounts of any person enfitled to that prior
Security. Any account so settled and passed shall (subject to any manifest ervor) be conclusive
and binding on each Chargor. Bach Chargor will on demand pay to the Security Agent all
principal monies and interest and all losses incidenial to any such redemption or transfer.
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26.1

26.2

26.3

26.4

NOTICES

Clause 26 (Notices) of the Intercreditor Agreement shall apply to this Debenture as if set out in
full herein on the basis that:

{a) the parties acknowledge and agree that any communication or document to be made or
delivered under this Debenture to the Chargors shall be delivered to the Company in
accordance with the Intercreditor Agreement; and

(b any reference to “this Agreement” shall be deemed a reference to “this Debenture”.
CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights
under this Debenture in accordance with the Finance Documents.

Changes to Parties

Each Chargor authorises and agrees to changes to parties under clause 22 (Changes 1o the
Pariiesy of the Intercreditor Agreement and authorises the Security Agent to execute on its
behalf any document required to effect the necessary transfer of rights or obligations
contemplated by those provisions.

New Subsidiaries

Hach of the Chargors will procure that any new Subsidiary of it which is required to do so by
the terms of the Facilities Agreement or any Additional Finance Documents executes a Security
Accession Deed.

Consent of Chargors

{a} Hach Chargor consents to new Subsidiaries becoming Chargors as contemplated by
Clause 26.3 above.

{b) Hach Chargor confirms that the execution of any Security Accession Deed by a new
Subsidiary will in no way prejudice or affect the Security granted by each of them under
{(and the covenants given by each of them in), the Debenture and that the Debenture
shall remain in full force and effect as supplemented by any such Security Accession
Deed.

{c} FEach Chargor further confirms that the execution of any other supplemental security
document by a Chargor will in no way prejudice or affect the Security granted by each
of them under (and the covenants given by each of them in), this Debenture and that
this Debenture shall remain in full force and effect as supplemented by any such
supplemental security document.

MISCELLANEQUS
Certificates Conclusive

A certificate or determination of the Security Agent as to any amocunt payable under this
Debenture will be conclusive and binding on each Chargor, except in the case of manifest error.
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27.2  Counterparts

This Debenture may be executed in any number of counterparts, and this has the same effect as
if the signatures on the counterparts were on a single copy of this Debeniure.

273 Imvalidity of any Provision

If any provision of this Debenture is or becomes invalid, illegal or unenforceable in any respect
under any law, the validity, legality and enforceability of the remaining provisions shail not be
affected or impaired in any way.

274  Failure to Execute

Failure by one or more parties (“Non-Signatories”) {c execute this Debenture on the date hereof
will not invalidate the provisions of this Debenture as between the other Parties who do execute
this Debenture. Such Non-Signatories may execute this Debeniure on a subsequent date and
will thereupon become bound by its provisions.

28. GOVERNING LAW AND JURISDICTION

{a} This Debenture and any non-contractual obligations arising out of or in connection with
it shall be governed by and construed in accordance with English law.

(b) The provisions of clause 31 (Enforcement) of the Intercreditor Agreement shall apply
to this Debenture {mudatis mutandisy as if set out in full in this Debenture.

IN WITNESS whereof this Debenture has been duly executed as a deed and is delivered on the date
first above written.
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Name of Chargor

SCHEDULE1

ORIGINAL CIHARGORS

Registered Number

Registered Address

Westerleigh Group Holdings
Limited

Community Crematoria Limited

Westerleigh Group Limited

A K. Lander Limited

Kent County Crematorium
Limited

Crematoria Management Lid.

Next Environmental Services
Limited

Cemetery + Crematorium Services
Lid

Torbay Cemetery and
Crematorium Limited

New Southgate Cemetery and
Crematorium Limited

Forest Park Cemetery and
Crematorium Limired

Distinct Cremations Holdings
Limited

Distinct Cremations Limited

Distinct Funeral Plans Limited

Westerleigh Propeo | Limited

EU-BOCS\A7416291.12

06366198

07631111

02536722

03493798

00296005

02404901

2431098

2482264

(63110096

01136283

04601933

13364209

13366310

13366327

12323955

Chapel View, Westerleigh
Crematorium, Westerleigh Road
Westerleigh, Bristol, BS37 8QP

Chapel View, Westerleigh
Crematorium, Westerleigh Road
Westerleigh, Bristol, BS37 8QP

Head Office, Westerleigh
Crematorium, Westerleigh Road
Westerleigh, Bristol, B837 8QP

Head Office, Westerleigh
Crematorium, Westerleigh Road
Westerleigh, Bristol, BS37 8QP

Chapel View Westerleigh
Crematorium, Westerleigh Road,
Westerleigh, Bristol, BS37 8QP

Chapel View Westerleigh Road,
Westerleigh, Bristol, BS37 8QP

Chapel View Westerleigh Road,
Westerleigh, Bristol, BS37 BQP

Head Office Westerleigh
Crematorium, Westerleigh Read,
Westerleigh, Bristol, England,
BS37 80P

Chapel View Westerleigh
Crematoriunl, Westerleigh Road,
Westerleigh, Bristol, BS37 BQP

Head Office, Westerleigh
Crematorium, Westerleigh Road
Westerleigh, Bristol, BS37 8QP

Chapel View Westerleigh Road,
Westerleigh, Bristol, BS37 8QP

Head Office, Westerleigh
Crematorium Westerleigh Road,
Westerleigh, Bristol, United
Kingdom, BS37 8QP

Head Office Westerleigh
Crematorium Westerleigh Road,
Westerleigh, Bristol, United
Kingdom, BS37 BQP

Head Office Westerleigh
Crematorium Westerleigh Road,
Westerleigh, Bristol, United
Kingdom, BS37 8QF

Head Office, Westerleigh
Crematorium Westerleigh Road,



Westerleigh, Bristol, United
Kingdom, BS37 8QP
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SCHEDULE 2

SHARES
Name of Chargor which holds the Name of company Number and class of Nominal value of
Shares issuing shares shares shares (£} {each)
Westerleigh WGH Limited Westerleigh Group 21,051 A shares, 60 1.00 A shares,
Holdings Limited B shares (.001 B shares
Crematoria Management Ltd. Community Crematoria 1 A share, 60 B 1.00 A shares,
Limited shares 0.001 B shares
Westerleigh Group Holdings Limited Westerleigh Group 1,497,930 A shares, 1.00 A shares,
Limited 60 B shares 0.001 B shares
Westerleigh Group Holdings Limited A K. Lander Limited 1,000 A shares, 60B  1.00 A shares,
shares 0.001 B shares
Crematoria Management Lid. Kent County 173,488 A shares 1.00 A shares
Crematorium Limited
Westerleigh Group Limited Crematoria Management 100 A shares 1.00 A shares

Westerleigh Group Limited

Crematoria Management Ltd.

Crematoria Management Lid.

Cemetery + Crematorium Services Lid

Cemetery + Crematorium Services Lid

Westerleigh Group Holdings Limited

Distinct Cremations Holdings Limited

Distinet Cremations Holdings Limited

Westerleigh Group Limited
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Limited

Next Environmental
Services Limited

Cemetery + Crematorivm
Services Limited

Torbay Cemetery and
Crematorium Limited

New Southgate Cemetery
and Crematorium Limited

Forest Park Cemetery and
Crematorium Limited

Distinct Cremations
Holdings Limtited

Distinct Cremations
Limited

Distinct Funeral Plans
Limited

Westerleigh Propeo 1
Limited

20,000 A shares,

20,000 B shares

100 A shares

123,000 A shares

150,000 A shares

2 A shares

100 A shares

100 A shares

2,000,100 A shares

100 A shares

0.50 A shares, 0.50

B shares

1.00 A shares

1.00 A shares,

0.10 A shares

1.00 A sharves,

1.00 A shares,

1.00 A shares,

1.00 A shares,

1.00 A shares,



SCHEDULE 3
BANK ACCOUNTS

Name of Chargor Name and address of institution at  Account Number  Sort Code

which account is held

Westerleigh Group Lloyds Bank Plc Q0O000R36 30-00-01
Holdings Limited

Forest Park Cemetery and  Lloyds Bank Ple 00003312 30-00-01
Crematorium Limited

AK. Lander Limited Lloyds Bank Plc 00003428 30-00-01
New Southgate Cemetery  Lloyds Bank Plc 00005110 30-00-01
and Crematorium Limited

Kent County Crematorium Lloyds Bank Ple 00005749 30-00-01
Limited

Cormmunity Crematoria Lioyds Bank Plc 00006117 30-00-01
Limited

Westerleigh Group Lloyds Bank Plc (0007024 30-00-01
Limited

Crematoria Management Lioyds Bank Plc 00007741 30-00-01
Lid.

Next Environmental Lioyds Bank Plc 00005213 30-00-01
Services Limited

Cemetery + Crematoriumn - Lloyds Bank Ple 00799346 30-00-01
Services Lid

Torbay Cemetery and Lloyds Bank Plc (ORO032E 30-00-01
Creinatorium Limited

Distinct Cremations Lioyds Bank Pic 34113463 30-62-96
Limited

Distinct Funeral Plans Lloyds Bank Plc 34113962 30-62-96
Limited

Distinct Funeral Plans Lloyds Bank Pic 38253863 30-62-96
Limited

Westerleigh Group Lloyds Bank Pic 00829105 30-00-01
Holdings Limited
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SCHEDULE 4
INTRA-GROUP LOAN AGREEMENTS
Inira-Group Lender Debtor

1. Westerleigh Group Holdings Limited Next Environmental Services Limited
Westerleigh Propco 1 Limited
Distinct Cremations Holdings Limited
Distinct Cremations Limited

2. AKX Lander Limited Westerleigh Group Holdings Limited
Westerleigh Newco Limited
Westerleigh Group Limited
Next Environmental Services Limited

3.  Torbay Cemetery and Crematorium Limited  Westerleigh Group Holdings Limited
A K. Lander Limited
Westerleigh Group Limited
Community Crematoria Limited

4. EKent County Crematorium Limited Westerleigh Group Holdings Limited
AK. Lander Limited
Torbay Cemetery and Crematorium
Limited
Westerleigh Group Limited
Crematoria Management Lid.
Community Crematoria Limited
Cemetery + Crematorium Services Lid
Forest Park Cemetery and Crematorium
Limited

5. Westerleigh Group Limited Westerleigh Group Holdings Limited
Crematoria Management Lid.
Westerleigh Propeo 1 Limited
New Southgate Cemetery and Crematorium
Limited
Distinct Cremations Holdings Limited
Distinct Cremations Limited
Distinct Funeral Plans Limited

6. Crematoria Management Ltd. Westerleigh Group Holdings Limited
A K. Lander Limited
Torbay Cemetery and Crematorium
Limited
Next Environmental Services Limited
Distinct Cremations Limited

7. Next Environmental Services Limited Westerleigh Group Limited
Forest Park Cemetery and Crematorium
Limited

8. Westerleigh Propco 1 Limited Crematoria Management Ltd.
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9.  Community Crematoria Limited

10, Cemetery + Crematorium Services Ltd

11. New Southgate Cemetery and Crematorium

Limited

12. Forest Park Cemetery and Crematorium
Limited

13. Distinct Cremations Holdings Limited

14, Distinct Cremations Limited

15. Distinct Funeral Plans Limitad
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A K. Lander Limited

Westerleigh Group Limited
Crematoria Management Lid.

Next Environmental Services Limited

Westerleigh Group Holdings Limited
AK. Lander Limited

Torbay Cemetery and Crematorium
Limited

Westerleigh Group Limited

Crematoria Management Ltd.

Next Environmental Services Limited
Community Crematoria Limited

New Southgate Cemetery and Crematorium
Limited

Forest Park Cemetery and Crematorium
Limited

Westerleigh Group Holdings Limited
ALK, Lander Limited

Torbay Cemetery and Crematorium
Limited

Kent County Crematorium Limited
Crematoria Management Ltd.

Next Environmental Services Limited
Community Crematoria Limited

Forest Park Cemetery and Crematorium
Limited

Westerleigh Group Holdings Limited
A K. Lander Limited

Torbay Cemetery and Crematorium
Limited

Westerleigh Group Limited
Crematoria Management Lid.
Comnmunity Crematoria Limited

Distinct Funeral Plans Limited

Distinct Cremations Holdings Limited
Distinct Funeral Plans Limited

Crematoria Management Ltd.



................ S{HEB%E&

____________ CPROPERTIES

e RS - : ngiﬁfﬂ’fﬂ?!’i}?mﬁes . ....... RS R e -

Amalosgia Aberystwyth Crematorivm, Clarach WA?E?’QIE

hanasement Lid. Road. Aberystwyth SY233DG - :
2. ‘rematoria Land lying to the porth of Witermend, BMAOES2S
: 'amggeiﬁieﬁt L. Avlesbury - o
3. §remaﬁmﬁ | Crematoriom and Memorial Park, Babworth, | NT$33943
. MManagement Lid. | Retford, DN22 §ER. o :
4. [KentComty Barham Crematorium, {?mz%aerbmy Road, K975894, KI06030,

Crematorium Limited | Barfiam, Canterbury; CT46QU K322258.
' - Land on the west side i’amm‘imry R{}af:i _ :
| Barham, Canterbury Dunmynin, Dover Road,
L g 1 Barliam Canterbuny ' S o
%, Erematonia Land onthe south wide of Chwch ﬁﬁ&{i P*itﬁea EXTT6338, BEX955937,

Plansgement Ltd. | Basildon o EX599669, EX6T6480
' . © | Land on the south side a}f {’h;m:h Rﬂ)&tﬂi P;mea : . :
Basildon

| Basildon & District {*reﬂmmﬁnm {Thuré:?z
.| Road, Bowers Gifford. Basildon $513 2HG
1 Land m%;emmg Easzidim Qrematmmm C'%zmz:%;
oo o Road, Basildon 8813-28G L
4. Erematoriz { Crematorium & Cemetery. &t %&mximme ' %563334 R

. _Management Lid. | Woollensbrook . N
7. rematoria Cam Valley Crematorium, F!ﬁiﬁ me i}m €, EX9S52365
_ amgem{mt Lad. _Gf&"’ti’ Chesterford, Saffron Waldron, CSH} I
g. et C‘Quzﬂy {Zha;fmg C&*em&ter’éﬂm at ﬁ&w Court Wood K975895% and 606154
- Erematosivan Disidted | Chuifing Ashford Land onithie south west side
R of Maidstons Road, Chaing o
4, ;ﬁamraa Land on the west side of Holt Road, Cromer, NE458736
- &ﬁ&gem&m Lad ] Norfolk NR27 957 .
10, Kremaioria Land at Yew Trée Break Q&m&imy;ﬂaﬂﬁeﬁf{}rﬁ. | GRI9E196
: ignaeement Lad, o : N
11 Eremaiosis A Land vis'the novth side of Catfoot Lane; ) NTSET4ES WTSI3008
: anagement Lid. - | Lambley, Nottingham Land on the north side of . -
R ' ' | Catfooi Lane: Lambley, Nottingham. .
12, ﬁ*em&taﬁa Land ot Howe Bridge Cemetery, Lovers Lane, | GMT94470 and
Visnagemicnt Lid -Atherton, Manchester Howe Bridge GM794478
' : : {’wmﬁfmiiam me Lasie, Atherton; - o o
L .| Manchester MAG OPZ . ' o
13. Ei‘re:mmma : | 'Newport and Monmouthshire ﬁj‘remamnum C%‘E?{}ii}m aﬁc%
: ' Mmgﬁmem %E{i. Magor Road, Langstone, Newport NP18 IBP (?"x’i‘séi 21858
| Land lying to the south of ﬁ%&g@r i{aaé '
e 1 Newport 0N IR
4. Crematoria Land on the west szfie of ?ﬁﬁ;)fiyfx R&&{i CYMZTT00
_ PManagement Lid, Felinfoel Tlanelli L 5 o
15, Femetery + Land as asvociated with New Sﬁ%}&g&!& MGETILNE
Erematorimm Sewzces Ceme?ery & Czemamm;m Brunswick: Park : :
o L&f{i - { Road, London :
B . - | New Southgate Cemetery aﬁd {Iremmﬁm
_ i Ead Brooswick Park Road. Tondon N11 157 -
16, Pew Southgate Land as associated with New Southgate NGL7I1393
Eemetery aid | Cenietery & Cremiatoritim, Brimswick Purk
Creiatoriom Limited | Road. Loudon
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NEW Smﬁhg&%& i:"eme‘ta!y ami {Z‘fezzmtﬁﬁm
. | Lid Brunswick Park Boad, Londen Wit 1y |
17, Erematoria Lipper Studley Farm, Swindon Road, Wootton | WT302193
- Aanagement i.fﬁ.. | Bassert, Swindon SN4 86T SRR
'23; r&szﬁamﬁ& | Bedgemooi Crematorivn, Red Lane, Eiiﬁﬁiwk ST2RTeet
- Bapagement Lid, | Bridewater TA6 48K o
19, ECrematorin Test Valley Crematoriinn, Rléae Lane: Rmm;&y HPRIO0I3
 Mapagementiid ] SOSTeAA o
) _grenmwﬁa 1 Treswithian Downs' {“jremamﬁmn Pﬁggia ﬁ;i% CLI70869
. \anagement Lid,_ | Camborme TRI4UBL. RS
2 E:‘ﬁmﬁfena ] Land on the west side i}f Roxtey 3&1& Fiaé?awy WR???Q 14
S apagement Led. ] Hill Hill Furze, Pershore WRIG INE : : e
27 Erematoria Vale Royal Crematorivm at Shurlach Lane, CHE3571L
_ Pdanagement Lid. Diaventain, Northwich CWH 87P ST
23, : - Wessex Vale Crematoritm, Bubb Lane, W&si HP716145 and
o | End; Southampton SO30 2HL HP766793
o | Land on fhe north side of Bubb Lane, Wﬁ&f '
b o ) End Southampion
24, Erematoria Crematorium st Bath Road, i:‘e}iihmﬁ BE399424
: danagement 6. | Thatcham '
s -ﬁr&mﬁi{}ﬁﬁ ‘West Lancashire Cemetery & Crematorium, LANITIEZL
- Mavagement Ltd. | Pippin Street. Burséough, 140 7SP i
26, [Westerleigh Group | West Suffolk Crematorium, Risby. Bury St SK123842
. [imited | Eduunds IP28 6RR s _
27. Krematoria The West Wilishire *Crema’mnﬁm ﬁemgwﬁ, WI233BL WTILTHI564,
- PManagerient Lid. | Trowbridge, BAI4 6HL and WT23477 and
K ' | Land onthe south éastside of Cross Roads, WT444536
1 Seoungion. Trowhrdee
1 Lanid Tvinig 1o the sonth of Cross Roads;
Semington, Trowtridge :
RERTOTI: IRT I T, Land af Littleton. Semington, ”%‘mwbﬂéae Loy
28. PNextEavironmental | Land on the west side of Westerleigh Ei{}ad GRZE2280 and
Services Limited | Westerleigh BS378QP | AVI02822
] Land on the westside of Westerleigh Rﬁmi. : -
. :Weﬁfeﬁezgh :
| Westerleigh ﬂ‘r&matmmm Westﬁaiezgh Foad,
_ _ . Wasterleieh, Bristol, BS17 8QF S
20, Erematoria Land on the west side of Westerleigh Road, AVIITIE0
' Banavement Lad. | Westerloigh BS37 200 '
: ' 1 Lasd oo the west sideof W&%mﬁmgh Road,
| Westerteigh :
| Westerleigh ﬁremaﬁmaﬁz Weﬁi’f:ﬁ#ﬂgh Road,
r . | Westerleich, Bristol, BS37 8QF : L
A, EKremstorna W&%Eey Hills Crematorivm, Lond af News Inns | HW79821
PManagement Ltd. Lane, Broimsgrove, Worcestershiire, B45 0vW | -
. 1~ Freehiold
31, Krematoria ] Sithowy Va%iey {fffezmmﬂﬁm ?ﬁmﬁaaﬁ"mf}z CYMTI6035
_____ . Management Ltd. . | Blackwood. Wales NPIZ2YT - AT,
3z ﬁwmmﬁa | New Milton — New Forest Crematorim &mi HPES6234
- Management Lid -~ - jMemmmi Gardens. Stem Ln. New Milton :
L : 1 BH25 5FH IR
a3, _C*remaiaﬁa Great Glen Qﬁmatm:xa T.ondon Road, {}‘fe&t LT489472
; Glen LESIDI - . i
Great Glen & rema‘mrm_ Lemiﬁﬁ Road, Great LT534128
{ Glen LES 9DJ
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Bognor Regis — Arun Crematorim, Grevatl's

1 Lin, Arsidel BN18 OLW

. Lease dated. 23 j%pni 2{}“?1 maée beiweea (i}
| David Winston Langmead, Sandra:Ann

Langmead and Denton & Co Trustess Limited

] (2) Crematotia Management Limited and (3}
| David Winston Langmiead

WaXAI6307

2. Erematoria
Plagaperment Lid

Herne Bay Crematorinm, Bullockstone:Rd,
Herpe Bay C16 ’?NI?

| Lease éateé 5 May 2{}33 made i}em;fen {i}

Phﬁappa Ang Wiltshire, Stephanie Helen.
Wanstall and James Jolin Morris as. ﬁxacut{}rs

| of Kirstin Helen Slater {éece@sed} aad 2y
| Crematoria Management Limited

TTES6035

3, Erematoria

© Miansgement Lid

South Staffy — Mergta Forest Cretnatorinm,

| Broad L, Easinpton, W{}h’?ﬁi}}aﬁw‘fﬂii WL
] ZRT

S Le&se dated 25 Augusi 2005 mazie beéwaes ay
- | Staffordshire Counuty Council and South _ '

Staffordshire Dstrict Comnei] and {”?}

| Crematoria Mm&geme:;? Limifed

SF691992.
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To:

SCHEDULE 6
FORMS OF NOTICES

Part 1l
Form of Counterparty Notice

linsert name and address of counterparty]

Dated: [ @ ]

Re: [here identify the relevant Assigned Agreement/Hedging Agreement] (the “Agreement™)

We notify you that, by a debentwre dated [ @ | (the “Debenture”™), we have [charged in favour
ofl/{assigned to| {insert naome of Security Agent] (the “Security Agent™) for the benefit of itself and
certain other banks and financial institutions (the “Secured Parties™) all our right, title and interest in
the Agreement as security for certain obligations owed by the Chargor to the Secured Parties.

We further notify vou that:

1.

5.

we will remain liable under the Agreement to perform all the obligations assumed by us under the
Agreement. None of the Security Agent, its agents, any receiver or any other person will at any time
be under any obligation or Hahility to you under or in respect of the Agreement;

{a) you may continue to deal with us in relation o the Agreement, (b} we will remain entitled to
exercise all of our rights, powers, remedies and discretions under the Agreement, and {c} vou should
continue to give notices and make payments under the Agreement to us, until you receive written
notice from the Security Agent that (1) an Acceleration Event has occurred or (it} we have requested
that the Security Agent exercise any of its powers under the Debenture (an “Enforcement Notice”).
Following service of an Enforcement Notice, we will cease to have any right to deal with you in
relation to the Agreement and therefore from receipt of such Enforcement Notice, you should deal
only with the Security Agent;

yvou are authorised to disclose information in relation to the Agreement to the Security Agent on
reasonable request;

following receipt of an Enforcement Notice, you must pay all monies to which we are entitled under
the Agreement direct to the Security Agent or to ifs order as it may specify in writing from time fo
time: and

the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to us) by way
of confirmation that:

a) you agree to the ferms set out in this notice and to act in accordance with its provisions;

b} you have not received notice that we have assigned our rights under the agreement to a third
party or created any other interest (whether by way of security or otherwise) in the
agreement in favour of a third party; and

¢} you have not claimed or exercised, nor do vou have any outstanding right to claim or
exercise against us any right of set-off, counter-claim or other right relating to the
Agreement.
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The provisions of this notice are governed by English law.

Yours faithfully

for and on behalf of

insert name of Chargor]

{On acknowledgement copy|
To: [insert name and address of Security Agent]
Copy to: linsert name and address of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out above.

for and on behalf of
{insert name of Counterparty)

Dated:
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Part 2
Form of Account Notice

To: linsert name and address of Account Bank] (the “Account Bank'™)
Dated: [ & |
Re: [ @ ] - Security over Bank Accounts

We notify you that, by a debenture dated [ @ ] (the “Diebenture™) we charged to [insert name of
Security Agent] (the “Security Agent} for the benefit of itself and certain other banks and financial
institutions all our right, title and interest in and to the monies from time to time standing to the credit
of the accounts identified in the schedule to this notice and to any accounts from time to time maintained
with you by us (the “Charged Accounts™) and to all interest (if any) accruing on the Charged Accounts.

1.

Foliowing receipt of written notice from the Security Agent that (i} an Acceleration Event has
occurred or {ii) we have requested that the Security Agent exercise any of its powers under the
Debenture (an “Enforcement Notice™), we irrevocably anthorise and instruct you:

aj

b)

to hold all monies from time to time standing to the credit of the Charged Accounts to the
order of the Security Agent and to pay all or any part of those monies to the Security Agent
{or as it may direct} promptly following receipt of written instructions from the Security
Agent to that effect; and

to disclose to the Security Agent any information relating to the Charged Accounts which
the Security Agent may from time to time reasonably request you to provide.

We also advise you that:

a)

b)

by counter-signing this notice the Security Agent confirms that we may make withdrawals
from the Charged Accounts until an Enforcement Notice iz given; and

the provisions of this notice may only be revoked or varied with the prior written consent
of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy to us) by
way of your confirmation that:

aj
b)

c)

d

e}

you agree to act in accordance with the provisions of this notice;

you have not received notice that we have assigned our rights to the monies standing to the
credit of the Charged Accounts or otherwise granted anvy security or other interest over
those monies in favour of any third party;

vou will not exercise any right fo combine accounts or any rights of set-off or lien or any
similar rights in relation to the monies standing to the credit of the Charged Accounts,
except for the netting of credit and debit balances pursuani fo current account netting
arrangements previously approved in writing by the Security Agent;

vou have not claimed or exercised, nor do you have outstanding any right to claim or
exercise against us, any right of set-off, counter-claim or other right relating to the Charged
Accounts; and

you waive any prior security interests created in your favour by operation of law or in your
standard terms and conditions.

EU-DOCSW7416291.12



The provisions of this notice are governed by English law.

Schedule

Chargor Account Number Sort Code

[ @] (@] [ @]
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Yours faithfully,

for and on behalf of
linsert name of Chargor)

Counter-signed by

for and on behalf of
{Insert name of Security Agent|

{On acknowledgement copy)
To: Unsert name and address of Security Agent]
Copy to: [Insert name of Chargor]

We acknowledge receipt of the above notice and confirm the matters set out above.

for and on behalf of

Unsert name of Account Bank)

Dated: [ @ ]
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SCHEDULE 7

FORM OF SECURITY ACCESSION DEED

THIS SECURITY ACCESSION DEED ismadeon | @ |

BETWEEN:

(1)

[ @ ], a private limited company incorporated in England and Wales with registered number
[ @] (the “Company™};

3 [ 8 1, a company incorporaied in England and Wales with registered mumber | @ ] (the “New
Chargor’™y; and

3) [ @ ] as security trustee for itself and the other Secured Parties {the “Security Agent™).

RECITAL:

This Deed is supplemental o a debenture dated | @ | 2024 between, amongst others, the Original
Chargors and the Security Agent, as previously supplemented by earlier Security Accession Deeds (if
any) (the “Debenture™}, save for any amendments set out herein.

NOW THIS DEED WITNESSES as follows:

1.

1.1

1.2

21

2.3

INTERPRETATION
Definitions

Terms defined in the Debenture (including by reference) shall have the same meaning when
used in this Deed.

Construction

Clauses 1.2 (Construction) to 1.5 (Miscellaneous) of the Debenture will be deemed to be set
out inn full in this Deed, but as if references in those clauses to the “Debenture” and other similar
expressions were references to this Deed.

ACCESSION OF NEW CHARGOR
Accession

The New Chargor agrees to be a Chargor for the purposes of the Debentuie with immediate
effect and agrees to be bound by all of the terms of the Diebenture as if it had originally been a
party to it as a Chargor.

Covenant to pay

The New Chargor as primary obligor covenants with the Security Agent (for the benefit of itself
and the other Secured Parties) that it will on demand pay the Secured Obligations when they
fall due for payment in accordance with their respective terms.

Common provisions to all Specific Security

{a} All the Security created by or pursuant to this Deed is created in favour of the Security
Agent as trustee for the Secured Parties and the Security Agent shall hold the benefit
of this Deed and the Security created by or pursuant to them on frust for the Secured
Parties.
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(b} Any Restricted Asset shall be excluded from the fixed charge created under Paragraph
(by of Clause 2.4 {Specific Securityvy and the assignment created under Clause 2.5
{Security Assignment) provided that:

{1 the MNew Chargor will use reasonable commercial endeavours {without
incwiring material costs} to obtain consent o grant Security pursuant to this
Deed over any such assets in accordance with the terms of the Debenture,
including Paragraph (b) of Clause 7.4 (Limitarions) of the Debenture; and

(i1} any Restricted Asset shall only be excluded from such Clauses to the extent
that and so long as the relevant circumstances set out in the definition of a
“Restricted Assets” apply.

(c} Shonld the circumstances set out in the definition of “Restricted Assets” no longer
apply in respect of any Restricted Asset, the formerly excluded asset shall be
automatically charged to the Security Agent under Clause 2.4 {Specific Security) or
assigned to the Security Agent under clause 2.5 (Security Assignment) (as applicable).
Subject to the Agreed Security Principles, if required by the Security Agent, at that
time, the New Chargor shall as soon as reasonably practicable {and at the New
Chargor’s cost) execute a valid fixed charge, legal assignment or assignation in security
in such form as the Security Agent reasonabiy requires.

Specific Security

The New Chargor, as continuing security for the payment of the Secured Obligations, charges
in favour of the Security Agent with full tide guarantee the following assets, both present and
future, from time to time owned by it or in which it has an interest:

{a} by way of first legal mortgage all Real Property now belonging to or vested in if; and
{b) by way of first fixed charge:

(i} all other interests {not effeciively charged under Clause 2.4(a)) in any Real
Property and the benefit of all other agreements relating to land,

(i) all the Shares and all corresponding Related Rights;

(iily  ali monies from time to time standing to the credit of the Accounts (including
any interest and other sums accruing thereon)), together with all of its rights,
title and interest in, and benefits and proceeds deriving from or arising in
connection with, the Accounts;

(ivy  if not effectively assigned by Clause 2.5 (Security Assignment), all ifs rights,
title and interest in {and proceads and claims under) the Hedging Agreements
and the Assigned Agreements; and

(¥} its rights, title and interest from time to time i and to its Monetary Claims,
other than any claims which are otherwise subject to a fixed charge or
assignment (at law or in equity) pursuant tc this Deed,

and inciudes, in respect of each of the above charged assets, (as appropriate}, the benefit of all
licences, consents and agreements held by the New Chargor in connection with the use of the
asset, any monies or income paid or payable in respect of the asset, any proceeds of the sale of
the asset and any other property, rights or claims relating to, accruing to or deriving from the
asset.

EU-DOCSW7416281.12



2.5

2.6

Security Assignment

(a}

(b)

As further continuing security for the payment of the Secured Obligations, the New
Chargor assigns absolutely with full title guarantee to the Security Agent ali its rights,
title and interest, both present and future, from fime fo time

(i) each Lease Document, any rental income and any guarantee of rental income
contained in any Lease Document;

(i1} the Hedging Agreements; and
(iiiy  the Assigned Agreements,

subject in each case fo reassignment by the Security Agent to the New Chargor of all
such rights, title and interest upon payment or discharge in full of the Secured
Obligations.

Notwithstanding anvything to the contrary in this Deed, the Security created under this
Deed over any Hedging Agreement shall be subject to and after applying the payment
netiing and close-out netting provisions in accordance with the terms of such Hedging
Agreement.

Floating charge

{a)

(b)

As further security for the payment of the Secured Obligations, the New Chargor
charges with full title gnarantee in favour of the Security Agent by way of first floating
charge all its present and future assets, undertakings and rights other than assets,
undertakings and rights which are subject tc third party arrangements which are
permitted by the Finance Documents and which prevent the granting of such floating
charge.

Paragraph 14 of Schedule Bl to the Insolvency Act 1986 shall apply to the floating
chaige created by this Deed.

IMPLIED COVENANTS FOR TITLE

{a)

(b)

The covenants set out in Sections 3(1), 3(2) and 6(2} of the Law of Property
(Miscellanecus Provisions) Act 1994 will not extend to Clause 2 (Accession of New
Chargor).

It shall be implied in respect of Clause 2 {Accession of New Chargor) that the New
Chargor is disposing of the Charged Property free from all charges and encumbrances
(whether monetary or not) and from all other rights exercisable by third parties
(inclading liabilities imposed and rights conferred by or under any enactment).

NEGATIVE PLEDGE

The New Chargor may not:

(a)

(b)

create or agree to create or permit to subsist any Security or Quasi-Security over all or
any part of the Charged Property under this Deed;

sell, ransfer, lease out, flend or otherwise dispose of all or any part of the Charged
Property under this Deed {other than in respect of assets charged under Clause 2.6
(Floating Charge) on army’s length terms in the ordinary course of trading) or the right
to receive or to be paid the proceeds arising on the disposal of the same, or agree or
attempt to do so,
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except in each case as permitted under the Debt Documents or with the prior written consent of
the Security Agent.

5. CONSTRUCTION OF DEBENTURE
{a} The Debenture shall remain in full force and effect as supplemented by this Deed.

{b) The Debenture and this Deed shall be read together as one instrument on the basis that
references in the Debenture to “this Debenture” and other similar expressions will be
deemed to be references to the Debenture as supplemented by this Deed.

6. DESIGNATION AS A FINANCE DOCUMENT
This Deed is designated as a Finance Document.
7. FAILURE TG EXECUTE

Failure by one or more parties {“Non-Signatories”™) (o execute this Deed on the date hereof will
not invalidate the provisions of this Deed as between the other Parties who do execute this
Deed. Such Non-Signatories may execute this Deed on a subsequent date and will thereupon
become bound by its provisions.

8. NOTICES

The New Chargor confirms that its address details for notices in relation to clause 25 (Notices)
of the Debenture are as follows:

Address: [ 8]
Email: [ & ]
Atiention: [ & ]

9. GOVERNING LAW

This Deed (and any dispute, controversy, proceedings or claims of whatever nature arising out
of or in any way relating to this Deed or its formation) and obligations of the Parties hereto and
any matter, claim or dispute arising out of or in connection with this Deed (including any
non-contractual obligations arising out of or in association with it} shali be governed by and
construed in accordance with English law.

19. JURISDICTION

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

{b} The parties agree that the courts of England are the most appropriate and convenient
courts {0 settle Disputes and accordingly no party will argue to the contrary.

IN WITNESS whereof this document has been duly executed as a deed and is delivered on the date
firsi above written.
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SIGNATORIES TO DEED OF ACCESSION
THE NEW CHARGOR

EXECUTED as a DEED by
[Name of New Chargor| acting by:

[ @ ] as Director:

Witness:

Name:

Address:

Occupation:

THE COMPANY

EXECUTED as a DEED by
[(Name of Company] acting by:

[ @ ] as Director:

Witness:

Name:

Address:

Occupation:

THE SECURITY AGENT

EXECUTED as a DEED by
[WVame of Security Agent] acting by:

[ @ Jas Authorised Signatory:
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SCHEDULES TO DEED OF ACCESSION
SCHEDULE 1
SHARES
[ @]
SCHEDULE 2
BANK ACCOUNTS
(@]

SCHEDULE 3
INTRA-GROUP LOAN AGREEMENTS
[ @ ]

SCHEDULE 4

HEDGING AGREEMENTS

[ @]



SCHEDULE S

FORM OF SUPPLEMENTAL DEBENTURE
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| Date |

[NAME OF CHARGOR]

(as Chargor)

and

NATIONAL WESTMINSTER BANK PLC
(as Security Agent)

SUPPLEMENTAL SECURITY DEED

LATH

TKIN

99 Bishopsgate
London EC2ZM 3XF
United Kingdom
Tel: +44.20.7710.1000

www. lw com

Contact: [ ]
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THIS SUPPLEMENTAL SECURITY DEED is made on [ @ |

BETWEEN:

(L

[ ® ] Limited, a company incorporated [in England and Wales] with registered number
[ @ ] (the “Chargor”); and

(2) National Westminster Bank PLC, as the security trustee for itself and the other
Secured Parties (the “Security Agent™).
RECITALS:

This deed is supplemental to a debenture dated | @ | between, amongst others, the chargors
named therein (including the Chargor), and the Security Agent (the “Debenture”).

IT IS AGREED AS FOLLOWS:

1.

1.1

1.2

INTERPRETATION
Definitions

Unless otherwise defined in this deed, terms defined in the Debenture shall have the
same meaning when used in this deed.

In addition, the following definitions shall also apply in this deed:
“Specific Property” means [ @ | and shall include:
(a) the proceeds of sale of all or any part of such property;

(b) all rights, benefits, privileges, warranties, covenants, casements, appurtenances
and hicences relating to such property;

(c) all money received by or payable to the Chargor in respect of such property;

{d) the benefit of any covenants for title given or entered into by any predecessor in
title of the Chargor in respect of such property or any moneys paid or payable
in respect of those covenants; and

(&) all buildings, fixtures and fittings (including trade fittings and fixed plant and
machinery) from time to time on such property.

Construction

The provisions of clauses 1.2 (Construction) to 1.5 (Miscellaneous) of the Debenture
will be deemed to be set cut in full in this deed. but as if references in those clauses to
the “Diebenture” and other similar expressions were references to this deed.

COVENANT TO PAY

The Chargor, as primary obligor covenants with the Security Agent (for the benefit of
itself and the other Secured Parties), that it will on demand pay the Secured Obligations
when they fall due for payment in accordance with their respective terms.



3.1

3.3
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CHARGING PROVISIONS
Common provisions to ali Security

All the Security created by or pursuant to this deed is created in favour of the Security
Agent as trustee for the Secured Parties and the Security Agent shall hold the benefit of
this deed and the Security created by or pursuant to it on trust for the Secured Parties.

Specific Security

The Chargor, as continuing security for the payment of the Secured Obligations,
charges in favour of the Security Agent, with full title guaraniee the following assets,
both present and future, from time to time, owned by it or in which it has an interest:

{a) by way of first legal mortgage, the Specific Property; and
{b) by way of first fixed charge:

{1) all other interests (not effectively charged under Clause 3.1(a) above) in
relation to the Specific Property and the benefit of all other agreements,
contracts, deeds, leases, licences, undertakings, guarantees, covenants,
warrasnties, representations and other documents relating to that asset;
fand]

(i) [if not effectively assigned by Clause 3.3 (Security Assignment), all its
rights, title and interest in [ @ 1]

and includes, in respect of each of the above charged assets (as appropriate), the
benefit of all licences, consents and agreements held by the Chargor in
connection with the use of the asset, any menies or income paid or payable in
respect of the asset, any proceeds of the sale of the asset and any other property,
rights or claims relating o, accruing to or deriving from the asset.

Security Assignment

As further continuing security for the payment of the Secured Obligations, the Chargor
assigns absolutely with full title guarantee to the Securnity Agent all its rights, title and
interest in [Sef out any relevant assets, including any Lease Documents and any rental
income thereunder], both present and future, from time to time, subject in each case to
reassignment by the Security Agent to the Chargor of all such rights, title and interest
upen payment or discharge in full of the Secured Obligations.

The Land Registry

(a) Promptly following the date of this deed, the Chargor shall apply to the Land
Registrar for a restriction to be entered on the Register of Title 1n relation to all
real property situated in England and Wales and charged by way of legal
mortgage under this deed (including any unregistered properties subject to
compulsory first registration) on the prescribed Land Registry form and in the
following or substantially similar terms:



(b)

(c)

(d

“No disposition of the registered estate by the proprietor of the registered estate
is to be registered without a written consent signed by the proprietor for the time
being of the charge dated [ @ | in favour of | @ | referred to in the charges
register”.

Subject to the terms of the Debt Documents, the Finance Parties are under an
obligation to make further advances to the Chargor {which obligation is deemed
to be incorporated 1ato this deed) and this Security has been made for securing
those further advances. The Chargor shall apply to the Land Registrar on the
prescribed Land Registry form for a notice to be entered on the Register of Title
in relation to real property situated in England and Wales and charged by way
of legal mortgage under this deed (including any unregistered properties subject
to compulsory first registration} that there is an obligation to make further
advances on the security of the registered charge.

If the Chargor fails to make the applications set out in Clauses 3.4(a) or 3.4(b)
or if the Security Agent gives notice to the Chargor that it will make such
applications on its behalf, the Chargor irrevocably consents to the Security
Agent making such application on its behalf and shall promptly provide the
Security Agent with all information and fees which the Security Agent may
request in connection with such application.

In respect of any of the real property mortgaged or charged under this deed title
to which is registered at the Land Registry, it is certified that the Security created
by this deed does not contravene any of the provisions of the articles of
association of the Chargor.

NEGATIVE PLEDGE

The Chargor may not:

(a)

(b)

create or agree to create or permit to subsist any Security or Quasi-Security over
all or any part of the assets charged under this deed; or

sell, transfer, lease out, lend or otherwise dispose of all or any part of the assets
charged under this deed or the right to receive or to be paid the proceeds arising
on the disposal of the same, or agree or attempt to do so,

except, in each case, as permitted under the Debt Documents or with the prior written
consent of the Security Agent.

INCORPORATION OF TERMS FROM DEBENTURE

(a)

The provisions of Clauses 4 (Further Assurance), 7.4 (Limitations), 7.5
(Further Advances), 8.1 (Notices to tenantsy, 8.3{(e) (The Land Registrv),
paragraph (b} of Clause 9.1 (General) and 10 (fmplied Covenants for Title) to
Clause 27 (Miscelloneous) (other than clauses 13.8 (Bank Accounts), 26.3 (New
Subsidiariesy and 26.4 (Consent of Chargors)) of the Debenture shall be deemed
to be incorporated into this deed with all necessary modifications as if they were
set out in full in this deed, but as if references in those clauses to;



10.

(i) “this Debenture” or “this deed” and other similar expressions were a
reference to this deed;

(i1) “Chargor” was a reference to the Chargor under this deed; and

(ili)  “Charged Property” (including references to relevant specific assets
within the Charged Property), was areference to the assets charged under
this deed.

THE DEBENTURE

The Debenture shall remain in full force and effect as supplemented by this deed.

DESIGNATION

This deed is designated as a Finance Document.

ACKNOWLEDGEMENT BY THE SECURITY AGENT

The Security Agent acknowledges and confirms that:

(a)

(b)

the creation of any Security pursuant to (and the compliance by the Chargor with
the terms of) this deed does not and will not constitute a breach of any
representation, warranty or undertaking in the Debenture; and

the performance of, and compliance with, any undertaking, requirement or
obligation by the Chargor under this deed constitutes the performance of, and
compliance with, the corresponding undertaking, requirement or obligation
under the Debenture and further, the performance of, and compliance with, any
undertaking, requirement or obligation by the Chargor under the Debenture will
be deemed to constituie the performance of, and compliance with, the
corresponding undertaking, requirement or obligation by the Chargor under this
deed.

FAILURE TO EXECUTE

Failure by one or more parties (“Non-Signatories™) to execute this deed on the date
hereof will not invalidate the provisions of this deed as between the other Parties who
do execute this Deed. Such Non-Signatories may execute this deed on a subsequent date
and will thereupon become bound by its provisions.

NOTICES

The Chargor confirms that its address details for notices are as follows:

Address: [ & ]

Facsimile: (@]

Attention: [ & ]



1. GOVERNING LAW AND JURISDICTION

{a) This deed and any non-contractual obligations arising out of or in connection
with it shall be governed by and construed in accordance with English law.

(b} The provisions of clause 31 (Enforcement) of the Intercreditor Agreement shall
apply to this deed (muftatis mutandis) as if set out in full in this deed.

IN WITNESS whereof this Supplemental Security Deed has been duly executed as a deed
and is delivered on the date first above written.



SIGNATORIES TO THE SUPPLEMENTAL SECURITY DEED
THE CHARGOR

FXECUTED as a DEED by

[Name of Chargor] acting by:

[ @ ] as Director:

Witness:

Name:

Address:

Occupation:



THE SECURITY AGENT
EXECUTED as a DEED by
National Westminster Bank PLC acting by:

[ @ | as Authorised Signatory:

Notice Details

Address: [® ]
Facsimile: [ & ]
Attention: [ @ ]

Email: (& ]
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