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. COMPANIE. )i ¢ LONDoND- 155(6)a
Declaration in relation o

assistance for the acquisition

Pursuant to section 155(6) of thae Companies Act 1985

Pleays complete To the Registrar of Companies
tealbly, preforebly  (nddress overleaf - Note 5)

In bleck typa,

hokd block Tattering

Note

Piaase read the notes
on paga 3 befora
completing this form.

* inagrt fulf pame

Name of company

* Calrd Envirenmental Limited

NO. 781 P.42-49

f0d(6)a

For official use  Company number

el Sl el
| I 2206141

L A N

— 1]
|

ettt
#We s_Michagl Charles Edward Averill of Fir Tree House, 61 Chilton Road,

of eompany
Pinsart namels) and Long Crendon, Aylesbury, Buckinghamshire HPL8 2BZ; David John Dowpnes
&“:T;'é?ﬁﬁg af afl of Holdenbrook, New Barn Lane, Ockley, Surrey RH6 S5PF; CQolin Andrew

Brown of The Beeches, 41 George Road, Milford on Sea, Lymingten,

Hampghire 5041 ORS; James Robert Mexedith of 2 Pregtwick Road,

Biddenham, Bedfard, Bedfordghire MK40D 4FH:

David Lusgher of 12 Dungs

Avenue, Blackpool FY4 1PX; and andrew Mark Ryap of 24 Clarendon
Streat, Bedford, Bedfoydshire MK41 737

1 delela a5 ﬂ/f [oecamiamiiractar) [all the directors!t of the above company do solemnly and sincerely declare that

approgpriate

§ delels whichever

Is happra%li

r 14

Page 1

The business of the company is:
felodiakiofaxkacogninedcimpic fisrraadonetutionkioudhixothexpoaamningxabothecBansugubct o798
ixthakot-acpanerneskarisatandes ekt ardcnichednsirantasGompaninschct 1SR 2 4 9:0amK R

PEReRTeMRResEIN AN ited Fimaciont
{c)] something other than the aboves

The company is proposing ta give financlal assistance in connection with the acquisition of shares In the

fcpryrary] (company’s holding company Caixd Group

Limited!t

ﬁ/ ( The assistance Is for the purpose of Hhtxuuasitior [reducing or discharging a liability incurred for the

purpose of that acaquisition}t

The number and ciass of the shares acquired ar to pe acquired is:

16,748,848 ordinary shares of 25 pence each

Presentor's hame address and
reference (if any) :
Aghurst Morzris Crisp
Broadwalk Housge
5 Appold Street
LONDON
EC2A 2HA
639 London / City
MCJT/&670500001

e

For officia) Use
General Sectlon

[ ..

At

08 wAlY47059% o112
[}
COMPANIES HOUSE 021050
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The assistance is 1o be given to: (A M C LONDON:e Group plc Plassa da ol
' wiits In inls
myron

Please complete
lnplboly, proferably
In black type, or
by)ld bleck
loltering

-
The assistance will take the form of:

m
Pleaga see attachment 1 _
The parson who [has ecquired] [wfxacneirs]t the shares Is: t delate as
apprapriate
Shanks Group plc

The principal terms on which the assistance will be given are:

Please see attachment 2 l

- @O

The amount of cash to be transferred to the person assisted is £ _ione i

The value of any asset to be transferred to the person assisied is £ none

The date on which the assistance is to be given js _within 8 weekg hareof Page 2
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Pléas?n donot . #/We have formeh ¥ C LONDONas regards the company's inftial Shuation immediately followng the date
wrile Iy this

margin . on which the assistance is proposed to be given, that there wili be no ground on which it could then be
Ploase complets  TOUND 10 hie Lnable to pay its debts, (nate 3)

lagiafy, prefarably

h?j‘?:{p""

bold bla :nﬂm (a) W'We have formed the opinlon that the company will be able to pay its debts as they fall due during

-

. ﬂ,a}leta sither {e:} or the year immediately following that date]* {note 3)
appro| { "
e ApproRe (b) MeispteRelec s XN BRI AN XA S R CEPar N PR PR m kS abcthal < dateyaamadiws
7} & e B B P ORIt D R B R A R SIS IS AU RIS 00D
commanosmeroithecwndngex]* (note 3)

And¥/we make this solemn declaration conscientiously belleving the same to be true and by virtue of the

provisions of the Statutory Daclarations Act 1835,

Peclared / ?/
S

Declarants to sign below

CAR

Day  Month Year
on{aijs|of4|2]0j0]0 Cobin ANDROW PRewN
before me //-;,_ d KJ i
tme-Peatzor a Sollchtar having the powers canferred on Solicitor
a Commissioner for QOaths. SQUTHAM PTON
NOTES

1 For the meaning of "a person Incixting a
Kabliity" and "redueing or discharging a
flablity” see sectlon 162(3) of tha Companies
Act 1985,

2 Insert full namals) and address(ss) of the
person{s) o whom assistapce is 1o ba given; if
a racipiept is @ company the reglstered
office addregs should be shown.

3 Contingent and prospective fiebilties of the
company are to bs taken inla accoupt « see
section 168(3) of tha Companles Act 1908,

4 The auditors report requlred by sectlen 166(4)
of the Companles Act 1985 muat be smexad
to this form.

6 The address for companles registered |n
England and Wales or walas |s-

The Ragistrar of Companies
Campanies House

Crown Way

Cardiff

CF#4 3U2

or, for companies reglstered In Scotjand:

Tha Registrar of Companios
37 Castla Terrace

Edinburgh
EH1 2E8

Page 3 Laei form Inigrmational /0%
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CAIRD ENVIRONMENTAL LIMITED
Company Number 2206141
Attachment 1 to Form 155(6)a

1.1 Guarantees: guarantees and indemnities granted by Caird Environmental Limited to the
persons (the "Financiers") providing Shanks Group ple with a senior loan and other faeilities
of initially up to £75,000,000 and €370,000,000 pursuant to a facilities agreement dated 10
March 2000 (the "Agreement”),

.2 Upstream loan facility: an intra-group loan facility granted by Caird Environmental Limitad in
favour of Shanks Group plc pursuant to a facility letter dated the date of this Form 155(6)a.

CAIRD ENVIRONMENTAL LIMITED
Company Number 2206141
Attachment 2 to Form 155(6)a

The principal terms on which the assistance will be given are:-

1.1 Guarantees: the guarantees and indemnities referred to in paragraph 1,1 of Attachment 1 are
recorded in clauses 17 and 30 of the Agreement and pursuant to which Caird Environmental
Limited:

(a) as principal obligor guarantees payment of monies owing (and performance of
obligations undertaken) by each barrower to the Financiers under the Facilities
Agreement;

(b}  undertakes to pay the Finauciers any amount not paid when due to any of them as a
result of (amongst other things) any obligation owed to them under the Facilities
Agreement as if it were expressed to be the principal obligor;

(¢)  indemnifies the Financiers against any loss or liability suffered by any of them if’ any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal;

(d}  agrees that its guarantee and indemnicy obligations will not be affected by (amongst
other things) any act, circumstance, omission, matter or thing which would otheywise
reduce, release or prejudice any of such obligations or prejudice or diminish such
obligations;

(e) agrees that any Financier may set off any obligation owed by Caird Environmental
Limited to the Financier against any aobligation (whether or not due and payable) owed
by that Financier to Caird Environmental Limited.

1.2 Upstream loan: By executing the facility letter referred to in paragraph 1.2 of Attachment 1,

Caird Environmental Limited will make avajlable to Shanks Group plc a revolving loan facility
of up to £{'®,000,000] in aggregate to he used by Shanks Group plc to make payments when

23:10\38 Apri} 2000\NXH\] 669664.01
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due to (among others) the Financiers but on the basis that Caird Environmental Limited will

only be obliged to make advances under the facility letter if, inter alia, it has the cash resowces

and Caird Environmental Limited is not in liquidation or administration or the subject of a
\ creditor's voluntary arrangement.

13 Amendments: The Company's obligations as described above continue in relation to the
Agreement as they may be amended, modified, varied or restated from time to time.

23:19\18 April 20000NXRH\1669664.01
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' COMPANIES FORM No. 155(6)a

Declaration in relation to
assistance for the acquisition g !
of shares ’ a

)

Plansa’do not Pursuant to section 155(6) of the Companies Act 1085

write In this

margin

Plazas complais To the Registrar of Companies For official use  Company number

legitly, prstessbly  (Address overleaf - Note 5) i A

In black typs, or I T I | 2206141

bojd block inttering - [ SRS S |

Note Name of comparny

Plsaao road the notes )

on page 3 bsfore * Caird Bnvironmental Limited

vompisting this form.

oo —

'l}sarlfklnama 1/We g_Michael Charles Bdward Averill of Fir Tree House, 61 Chilton Eoad,

of company .

@ sert nemals) and Long Crendon, Aylesbury, Buckinghamshire HP18 9BZ; David John Downes

ddrasalar) of & of Holdenbrook, New Barn Lane, Ockley, Surrey RH5 BEF; Colin Andrew

Brown of The Beechea, 41 George Road, Milford on Ssa, Lymingtom,
Hampshire S041 ORS: James Robert Meredith of 2 Prestwick Road,
Biddenham, Bedford, Bedfordshire MK40 4FE; David Tusher of 12 Dunes
Avenue, Blackpool F¥4 1PX; and Andrew Mark Ryan of 24 Clarenden
Street, Bedford, Bedfordshirs MEK41 787

t delete o [toexsexsivecter] (all the directors]t of the above company do Solemnly and sincerely declare that:

approprigie

The business of the company is:

§ delete whichever ., *
= lnappropriats é

i
The company ig proposing to give financial assistance i connection with the acouisition of shares in the
s
//}7 bemmpary [company's holding company caird Group

SCSBHnaes s Nl D

(c) something other than the abovel

Limitec]t
/) The assistance is for the purpose of jthertaesgutaitiont [recieing or discharging a llablity Inclrred for the
purpose of that acquisition).t

The number and class of the shares acquired or to be acquired is:
16,748,848 ordinary shares of 25 pence each

Presentor's name address and For official Use
reference (if any) General Saction

Ashurst Morris Crisp

Broadwallk House

5 Appold Street

LONDON

EC2A 2HA

639 London / ¢ity

Page 1 MOT/670800001
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The assistance is to be given to: (note 2) _Shanke Group plc Pleasa do not

write n this
marain

Ploase complate
legibly, prefetably
W black type, or
bald block
lqttering

1

The aessistance will take the form of

-
Pleage gee attachment 1 l

The person wha fhas acoured] [whraatdss]t the shares is: t delete as
Rppropriate

Shanks Group plc

The principal {erms on which the assistance will be given are:

l Pleage see attachment 2

The amount of cash to be transferred to the person assisted ls £_Done !

The valye of any asset to be transferred to the person assisted is £ none

The date on which the assistance is to be given is _Wwithin 8 weeks hereof Page 2
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margin
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In black type, or
bold block tattering
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Page 3

4/We have formed the opinion, as regards the company's Inlftial shuation immediately following the date

on which the assistence is propossd to be given, that there will be no ground on which it could then be
found to be unable ta pay its dehts. (note 3}

(a) B'We have formed the opinion that the company wlill be able to pay its debts as they fall cke during
the year immediataly following that datel* (hote 3)
(b', I 'n.:-v-ur:_"-.lr.-‘p‘ S T T A o D IR i by i ey

Pl (note )

Andd/we make this solemn declaration conscientiousiy believing the same 1o be true and by virlue of the
provisions of the Statutory Deciarations Act 1835.

N ) o
Declaredat S_7 /3 Sroed Sfrcck Declarants to sign below
L/?MC Al W ) (P nge [~

Day Month Year A ‘ LV\ é"" Ar—

an 1,9 D|4 2‘0&0[0

/_{-Ai/ -
bafore me //"?' "z "’_'%

A B RS B K O3 5 G- O DA T AT -y et ST

the-Peacer-a Solicitor having the powers conferred on
a Commissioner for Onths. H.T Jewver3yY

NOTES

1 For the maaning of "a parson ihcurrhg a
kabifity™ and "reducing or discharging a
Rebifily” soe section 152(3) of tha Companlss
Act T88B5.

2 insert full namals) and address{es) of he
parsonis) to whom assistance ks o ba given it
& recipient Is a company the registerad
office addrass shauld ba shouwn.

3 Coptingent and prospsective fiablites of 1he
cofrpany aré 10 ba lakeén Inta account - a4
saction 166/3) of the Campanles Act 12BS,

4 The audiors report requived by aachon 156(4)
of tha Coampanlos Act 1985 muet bo anpexed
to this form.

5 The address for compeniea regletered in
England and Wales or Wales is-

‘The Ragisirar of Companfea
Companies Houae

Crown Way

Cardift

CF 3UZ

or, for companlas reglstsrad In Seotiand-

The Ragistrar of Companles
37 Gasta Tarrace
Edinourgh

P 2ER

Lazgrform Invernanonal 2/69
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1.1

1.2

CAIRD ENVIRONMENTAL LIMITED
Company Number 2206141
Attachment 1 to Form 155(6)a

Guarantees: guarantees and indemnities granted by Caird Environmental Limited to the
persons (the "Financiers") providing Shanks Group ple with a senior loan and other facilities
of initially up to £75,000,000 and €370,000,000 pursuant to a facilities agreement dated 10
March 2000 (the "Agreement"),

Upstream loan facility: en intra-group loan facility granted by Caird Environmental Limited in
favour of Shanks Group plc pursuant to a facility letter dated the date of this Form 155(6)a.

CAIRD ENVIRONMENTAY LYMYTED
Company Number 2206141
Attachment 2 to Form 155(6)a

The principal terms on which the assistance will be given are:-

1.1

12

Guarantees: the guarantees and indemnities referred to in paragraph 1.1 of Attachment 1 are
recorded m clauses 17 and 30 of the Agreement and pursuant to which Caird Environmental
Limited:

(a)  as principal obligor puarantees payment of monies owing (and performance of
obligations undertaken) by each borrower to the Financiers under the Facilities
Agreement;

()  undertakes to pay the Financiers any amount not paid when due to any of them as a
resylt of (amongst other things) any obligation owed to them under the Facilifies
Apresment as if it were expressed to be the principal obligor;

(¢}  indemnifies the Financiers against any Joss or liability suffered by any of them if any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal;

(d)  agrees that its guarantee and indemnity obligations will not be affected by (amongst
other things) any act, circumstance, omission, matter or thing which would otherwise
reduce, release or prejudice any of such obligations or prejudice or diminish such
obligations;

(¢}  agrees that any Financier may set off any obligation owed by Caird Environmental
Limited to the Financier against any obligation (whether or not due and payable) owed
by that Financier to Caird Environmenta] Limited.

Upstream loan: By executing the facility letter referred to in paragraph 1.2 of Attachment ],
Caird Environmental Limited will make available to Shanks Group ple a revolving loan facility
of up to £[®,000,000] in aggregate to be ysed by Shanks Group plc to make payments when

2319418 April 2000\NXI 1 66966401
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=
[3

due to (among others) the Financiers but on the basis that Caird Environmental Limited wil}
only be obliged to make advancos under the facility letter if, inter alia, it has the cash resowces
and Caird Environmental Limited is not in liquidation or administration or the subject of a
creditor's voluntary arrangement.

13 Amendments: The Company's obligations as described above continue in relation to the
Agreement as they may be amended, modified, varied or restated from time to time.

23: 1018 April 2000\ 660664.01
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Please do nat

write in this
margin

Plaasa complets
fegtbly, preferably
n black typs, or
bold block iattering

Notas

Please read the noies
on pega 3 befora
completing this farm,

* insert full hams
of company

# ingert namels) and
addroga(es) of all
the directors

t dilste as
appropriate

§ dalsle whichaver
Is in2pproprigte

Ashurst Morris Crisp
Broadwalk House
5 Appocld Streel

L= 1l= Lo I A6 S U BRI fB L . . /
COMPANIES FORM No. 155(6)a
Declaration in relation to

assistance for the acquisition
of shares

Pursuant to section 165(6) of the Companies Act 1885

To the Registrar of Companies For official use  Company numbef

- -
(Address overleaf - Note 6) [ 1 7 2206141

L e s

Name of company
_—_-—_—“_“"ﬂ

* Calrd Environmental Limited

-l

e — e Y 55 N o R
%/We p_Michael Charles Edward Averill of Fir Tree House, 61 Chilton Road,

Long Crenden, Ayleshbury, Buckipghanghire HP1@ 98BZ; David John Dowpes

of Holdepbrook, New Barn Lare, Ockiley, Surrey RHS 5BF; Colin Andrew

Brown of The Beeches, 41 Gecrge Road, Milford on Bea, Lymington,

Hampshire 5041 OQRE; James Rebert Meredith of 2 Prestwick Read,

Biddenham, Bedferd, Bedfordehire M40 4TH; David Lusher of 12 Dunes

Avenue, Blackpool FY¢ 10PX: =nd Andrew Mark Rvan of 24 Clarenden

Street, Bedford, Bedferdshire MX4l 78J

(Hrexaiaxaiactar] [all the directors]t of the above company do solemnly and sincerély declare that:

The business of the company Is:

fetatofxaxiresogrse dohnrnc s rivaacicorat Rutionki adihie e xp aming i thecBaride oo BV 8 &

MMEWWBMMMEWMﬂmxmnkﬂ:mk;smummmmamam R
ARSI ES ANkt ed Y Singuavd

{c) something other than the abovel

The company i3 propoging to give firancial assistance in connegtlon with the acquisition of shares In the
beprisny; [company'’s holding company caird Group

Limited}?
The assistance Is for the purpose o! Hharcaagaltion reducing or discharging a flability inturred for the

purpose of that acquisition] t

The number and ¢lass of the shares acquired or fo ke acquired is:
16,748,848 ordipary shares of 25 pence each

o ~ ] - r "~ " |
Presentor's name address and For official Use i
reference (if any) : Ganeral Snctlop

LONDON |

EC2A 2HA
639 Londen / Qity
MOT/E70500001 |

Page 1




. i i i : ghanks Group pie Plpase do not
The assistance is to be given to: (nete 2) ' A
mitrgin

[

Plsass complele
impibly, preferably
' . In biack type, or
byid block
lettering

The asqjstance will take the form ol

7'--_—-—_____'-_-—_-______'7
Please zea athbachment 1

___n—_—-——_l—-—_nm

The person who thas acqulred] (ffautkdrs!t the shares is: 1 delate as
> appropriate

Shanks Group plo

The principal térms on which the assistance wil be giver are:

eyttt e = R N S S e A

Please sgee attachmant 2

[~ b i R —— e — SR VN I U

The amount of cash to be transterred to the person as¢isted is £ __Dane

The value of any asset 1o be trapsierred 1o the person assisied is £.2002

The date on which the assistance is to be given jg _Within & weeks hareof Pag

[
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" Pleasa do pot #/We have formed the opinion, as regads the company’s inftial sffuation immediately following the date
write In thi .
marginn ) on which the assistance is proposed tn be given, that thire will be no ground on which # cpuld then he

Please complote found to be unable to pay its debts. (note 3)

lagibly; Praferably
in biack typs, or

bold block Jeltering (a} B¥'We have formed the opinlon that “he company will e able to pay its debts as they fall due during

* datate sithar (8 or the year immediately follcwing that diie]® (nots 3)
B e i A QOB A B A TR RIS B g e
FeiwBXRoRTBG M OERHGER iat Qe R Wil B AR E KX RECOGIISs I A PR XI2 e rofxhe
comrRroemenkbeiwitingws ¢ (note 3)

Andi/we make this solemn declaration censcientjously believing the same to be true and by virtue of the
provisions of the Statutory Declarations Act 1835,

Deciared at

Day Manth Yoar

or 1[9 0[4 :?Jﬂ[ffio

before me

A Commissiongefor Oaths ary Puili 5t ‘
mrmigsion or Notary Public or Justice of ‘ ) ok il
the Peace-Or a Sollclior having the powsars conferred on

& Commissioner for Qaths.

NOTES

1 For the meaping of "a person Ineurring a
ll2kility" and "reducing or dischargig &
flability” see goction 152(3) of {he Companies
Act 1285,

2 ingert full namels) and address(se) of the
parson(s) to whom assfstance is to ba glven; if
a racipient is & company the reistered
office sddreas sheuld ba shown.

3 Contingent and prospactive lisbilltlas of the
company are to ba taken info sccount - ses
gectlon 166(3) of tha Companles Act 1265,

4 The auditors report requlred by seciion 166(4
of the Compenjes Act 1985 must ke annexad
to thig form ’

6 The addross for companies registered In
England and Wales or Walas Js-

The Ragistrar of Companles
Companiee House

Crown Way

Cardiff

CF14 3uZ

ar, for companias reglstered In Scotland~

Tha Aeglstrar of Corppanies
37 Castla Terrace
Edinburgh

EH1 2EB

Page 3 Laseifarm Inernasiant 2,




1]

1.2

CAIRD ENVIRONMENTAL LIMITED
Company Number 2206141
Attachment 1 to Form 155(5)a

Guarantees: guarantees and indemnities granted by Caird Enviroumental Limited to the
persong (the "Financiers") providing Shanks Group ple with a senior loan and other facilities
of initially up to £75,000,000 and €370,000,000 pursuant to a facilities agreement dated 10
March 2000 (the "Agreemeant"),

Upstream loan facility: an intra-group loan facility granted by Caird Environmental Limited in
favour of Shanks Group ple pursuant to a facility letter dated the date of this Form 155(6)s,

CAIRD ENVIRONMENTAL LIMITED
Company Number 2206141
Attachment 2 to Form 155(6)a

The principal terms on which the assistance w1l be given are:-

1.1

1.2

Guarantees: the guarantees and indemnities referred ‘o in paragraph 1.1 of Attachment 1 are
recorded in clauses 17 and 30 of the Agreement and pursuant to which Caird Environmental
Limited:

(a) as principal obligor guarantees payment of monies owing (and performance of
obligations undertaken) by each borrower to the Financiers under the Facilities
Agteement;

(b}  undertakes to pay the Financiers any amount not paid when due to any of them as &
result of (amongst other things) any obligation owed to them under the Facilities
Agreement as if it were expressed to b the principal obligor;

(c) indemnifies the Financiers against any loss or liability suffered by any of them if any
obligation guaranteed by it is or becomes unenforceable, invalid or illegal;

(d) agrees that its guarantee anc. indemnity obligations will not be affected by (amongst
other things) any act, circuir.stance, ¢mission, matter or thing which would otherwise
reduce, release or prejudice any of such obiigations or prejudice or diminish such
obligations;

(e) agrees that any Financier may set oif any obligation owed by Caird Environmental
Limited to the Financier aga nst any obligatior. (whether or not due and payable) owed
by that Financier to Caird Environmental Limited,

Upstream loan: By executing the 1acility letter referred to in paragraph 1.2 of Attachmgent 1,
Caird Environmental Limited will make available to Shanks Group ple a revolving loan faeility
of up to £[®,000,000} in aggregate to be used by Shanks Group ple to make payments when

23:19118 April 2000NNXEHN] 669664.01




. * , - *

*
.

due 1o (among others) the Financiers but on the basis that Caird Environmental Limited wil
‘only be obliged to make advances under the facility Jetter if, inter alia, it has the cash resources
and Caird Environmental Limited is not fn liguidationc or administration ot the subject of a
creditor's voluntary arrangement.

1.3 Amendments: The Company's obligations as descriced above continue in relation to the
Agregement as they may be amended, raodified, yeried or restated from time to time.

231018 April 2000WXH\1669664.01

;




-

* PRCEWATERHOUSE(QOPERS

PricewaterhouseCoopers
1 Embankment Place

London WC2N 6NN
Telephone +44 (0) 20 7583 5000
+44 (0) 20 7939 3000
Facsimile +44 (0) 20 7822 4652
The Directors
Caird Environmental Limited
10 George Street
Edinburgh
EH2 2DZ
19 April 2000
Dear Sirs

Auditors’ report to the directors of Caird Environmental Limited pursuant to Section
156(4) of the Companies Act 1985

We have examined the attached statutory declaration of the directors of Caird
Environmental Limited (‘the Company") dated 19 April 2000 in connection with the
proposal that the Company should give financial assistance in connection with the
acquisition of 16,748,848 of the ordinary shares of the Company’s holding company, Caird
Group Limited.

Basis of opinion
We have enquired into the state of the Company's affairs in order to review the bases for
the statutory declaration.

Opinion

We are not aware of anything to indicate that the opinion expressed by the directors in their
declaration as to any of the matters mentioned in Section 156(2) of the Companies Act
1985 is unreasonable in all the circumstances.

Yours faithfully
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ricewaterhouseCoopers
Chartered Accountants and Registered Auditors
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All partners in the associate partnerships are authorised to conduct business as agents of, and all contracts for services to clients are with, PricewaterhouseCoopers.
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