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859J of the Companies
- Particulars of a charge eZ

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
g What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use thrs form to refer to our gudance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument instrument Use form MR08
This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge If
detivered outside of the 21 days it will be rejected unless it 1s accompanies
court order extending the time for delivery
‘ou must enclose a certified copy of the instrument with this form This w
scanned and placed on the public record 20’12/2013
COMPANIES HOUSE

Company defails ]

Company number |0—|2_,6_|7_,4_IT|—5- /9_ » Filling in this form

Please complete in typescnpt or in
Company name mn full IWasteNotts {Reclamation} Limited bold black capitals

| Allfields are mandatory unless
spectfied or indicated by *

Charge creation date

e i e e

H Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name GLAS Nominees Limited

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

| confirm that there are more than four persons, secunty agents or
trustees entitted to the charge

Department for Business CHFP0O41 04/13 Version 10 MRQ1A
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MRO1

Particulars of a charge

u Description

Please give a short description of any land (including bulldings}, shup, arrcraft or Continuation page
intellectual property registered (or required to be registered) in the UK which 1s Pleasgel:jse a o?ghnuauog ‘t)aa?e if
subject to this fixed charge or fixed secunty you need to enter more detals

Descnption

E Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible {or in Scotland) corporeal or incorporeat property not described
above? Please tick the appropriate box

[l Yes
] Neo

E Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue

i1 No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[3 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the chargor from creating any
further secunity that will rank equally with or ahead of the charge? Please tick the
appropriate box

M Yes
[ No

CHFP041 04/13 Version 1 0 MRO1/2
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MRO1

Particulars of a charge

Trustee statement

You may tick the box if the company named in Section 115 acting as trustee of the
property or undertaking which is the subject of the charge

0

1 Thes statement may be filed after
the registration of the charge {use
form MR06)

s Ji

Signature

Please sign the form here

Signature

Signature

X _ X

Thes form must be signed by a persen with an interest in the charge

CHFP041 04/13 Version 1 ¢
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MRO1

Particulars of a charge

HPresenter information

We will send the cerficate to the address entered
befow All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certficate
to the company's Registered Office address

Contact name

Peter Mason

Company name

Freshfields Bruckhaus Deringer LLP

{0
|65 Fleet Street

‘London

(England

Fostiown
|Un1ted Kingdom

I’WW
f;hlE_IC_WTI_!TITF

|MDX 23 London/Chancery Lane

Telephons
020 7936 4000

Certificate

We will send your cerbficate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
informatton held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropnate boxes in Sections 3, 5,
6,748

You have given a descnption in Section 4, if appropnate

0o o o

O

You have signed the form
You have enclosed the comrect fee

Please do not send the ongmnal mstrument, it must be
a certified copy

ogonD

Important information

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Compames House in
respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, However, for expediency, we advise you to
return It to the appropriate address below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern lreland, BT2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website at www compameshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov.uk

O\/@Z’ 7 Spa Road London SE16 3QQ
www oyezforms ¢o uk

CHFP041 04/13 Version 10 04 2013
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2674169
Charge code: 0267 4169 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th December 2013 and created by WASTENOTTS
{(RECLAMATION) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 20th December 2013

W

Given at Companies House, Cardiff on 30th December 2013

& .
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£y \i

Companies House S seaL or e




EXECUTION VERSION

I.q- DECEMBER 2013

FCC ENVIRONMENT (UK) LIMITED
(the Parenr)

THE COMPANIES LISTED IN SCHEDULE 1
(together with the Parent, the Original Chargors)

GLAS NOMINEES LIMITED
(the Security Trustee)

SUPPLEMENTAL SECOND RANKING
ACCOUNT CHARGE

This Account Charge 15 entered into subject to the terms of
the Intercreditor Agreemeat

: 1. Certthed a true and complete copy
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EXECUTION VERSION

DATED Jj‘ December 2013

BETWEEN

¢ FCC ENVIRONMENT (UK) LIMITED, a company incorporated under the laws of
England and Wales with registered number 02902416 having its registered office at Ground
Floor West, 900 Pavibon Dnve, Northampton Business Park, Northampton NN4 7RG (the
Parent),

2) THE COMPANIES LISTED IN Schedule 1 {(ORIGINAL CHARGORS) (together with the
Parent, the Original Chargors); and

3) GLAS NOMINEES LIMITED as trustec for the Finance Parties (the Security Trustee)
RECITALS

(A) The Finance Parties (other than HMRC) have made credit facilities available on the terms of
the Facility Aprecment and the RBS Facility, and HMRC has agreed to enter into the Time to Pay

Agreement.

(B) The Chargors have agreed to provide Security to the Security Trustee (as trustee for the
Fmance Parties) to secure the payment and discharge of the Secured Liabilities

THIS DEED WITNESSES

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Charge

Act means the Law of Property Act 1925

Agent means Banco Bilbao Vizcaya Argentaria, S.A.

Arrangers means Banco Bilbao Vizcaya Argentaria, S.A., Banco Santander, S.A , London Branch
and The Reyal Bank of Scotland plc

Borrower means Azuncourt Investment, S L.U a company mcorporated under the laws of Spamn with
tax company number (Codigo de Identificacion Fiscal) 5-4825793

Business Day means agy day of the week other than

(a) Saturday or Sunday,

(b) days on which banks are not open for general business in Madnd or London; and

(c) days on which the TARGET System 1s not available or does not operate (or if the TARGET
System is no longer available, any other set-off system that the Agent may appoint subject to
prior consultation with the Borrower) properly for payments in sterling

Cash Accounr means cach of the accounts specified in Schedule 4 (Cash Accounts)

Chargor means each Ongmnal Chargor and each New Chargor.

Page 1
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EXECUTION VERSION

Charging Group Cempanies means the Borrower, each Chargor and any Group Company which has
granted Security 1o favour of the Security Trustee

Debt Reimbursement Agreement means the debt reimbursement agreement between, amongst others,
Azincourt Investment S.L.U. and the Agent dated on or about the date of this Security Agreement.

Default Rate means the rate of interest specified in, and calculated in accordance with, clause 6 6
(Default interest) of the Facdity Agreement.

Event of Default means any event or circumstance specified as such 1o clause 16 {Events of Defaull)
of the Facility Agreement or as specified as such in the RBS Facility

Existing Account Charge means the account charge dated 21 December 2006 made between amongst
others the Parent and the Security Trustee.

Existing Debenture means the debenture dated 21 December 2006 made between amongst others the
Parent and the Secunty Trustee.

Existing Security Trust Agreement means the security trust agreement between, amongst others, the
Borrower, the Agent and the Existing Security Trustee dated 21 December 2006

Existing Security Trustee means Banco Santander, S.A., London Branch in its capacity as secunity
trustee under the Existing Secunity Trust Agreement.

Facility Agreement means the commercial credit agreement dated 21 December 2006 (as amended,
supplemented or restated from time to time) between, amongst others, the Borrower, Agent, the
Arrangers and the Lenders.

Finance Document means the Facihity Agreement, the Intercreditor Agreement, the Hedging
Agreement, any Transaction Security Document, the RBS Facility, the fee letters, the Sponsor
Support Agreement, the Existing Security Trust Agreement, the Supplemental Security Trust
Agreement, the Time to Pay Agreement and any other document designated as a Finance Document
by the Majority of the Finance Parties and the Borrower

Finance Parties means the Agent, the Arrangers, the Security Trustee, the Lenders, the Working
Capital Finance Parties, the Hedge Counterparties and HMRC.

Group means the Group as defined in the Facility Agreement and, for the avoidance of doubt,
mcluding each party to the RBS Facility other than The Royal Bank of Scotland plc

Group Companies means the Parent and each of its Subsidiaries for the time being and Group
Company means any one of them.

Hedge Counterparty means any Arranger (or an entity belonging to 1ts group appomted by such
Arranger) which becomes from time to time the counterparty of the Borrower under any of the
Hedging Agreements and Hedge Counterparties shall be construed accordingly

Hedging Agreement means any master agreement, confirmation, schedule or other agreement entered
nto or to be entered into by a Borrower and the Hedge Counterparty for the purpose of hedging
interest rate habihities in relation to the Facility Agreement in accordance with clause 15 of the
Facality Agreement.

HMRC means H.M. Revenue and Customs

P 2
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EXECUTION VERSION

HMRC LFT Liabiliries means the liabilities owing by certam Chargors to HMRC 1n an amount equal
to £73,898,702.89 in respect of tax obligations arising on or about 23 October 2013 relating to the use
of landfill sites for the period of 24 June 2013 to 23 September 2013 (inclusive) as regulated by the
terms of the Time to Pay Agreement

Intercreditor Agreement means the mtercreditor agreement dated 27 March 2007 (as amended,
supplemented or restated from time to tune) and made between the Finance Parties

JV Companies means BDR Property Limited and Shelford Composting Lumted and JV Company
shall be construed accordingly

Lenders means:

(a) Banco Bilbao Vizeaya Argentaria, S.A., Banco Santander, S A. London Branch and The
Royal Bank of Scotland plc

o) any bank, financial mstitution, trust, fund or other entity which has become a party to the
Facility Agreement i accordance with clause 20 of the Facility Agreement,

which m each case has not ceased to be a party to the Facility Agreement in accordance with the terms
of the Facility Agreement.

Majority of Creditors has the meamng given to the term “Mayoria de Acreedores™ in section 5.2 of
the Intercreditor Agreement.

Morigage over Securities means each of the mortgages over secunties granted by the Borrower in
respect of the shares it owns 1 the Parent dated.

(a) 21 December 2006; and
(b) on or about the date of this Charge.

New Chargor means a company which grants Security over its assets 1n favour of the Security
Trustee by executing a Security Accession Deed in accordance with Clause 18 (ddditional Chargors)
of this Charge and clause 18 of the Facility Agreement.

Obligors means the Borrower, any Group Company that may become an obligor pursuant to the
Facility Agreement and any Charging Group Company

RBS Facility means a revolving credit facility between the Parent, FCC Recycling (UK) Limted
(formerly Waste Recycling Limited) and The Royal Bank of Scotland ple dated 30 October 2006 (as
amended from time to time)

Receiver means a receiver appointed pursuant to this Charge or to any applicable law, whether alone
or jointly, and includes a recerver and/or manager and, 1f the Secunity Trustee 1s permitted by law to
appownt an adrminstrative recerver, includes an admunistrative receiver

Secured Liabilities means the liabilities of the Borrower and each Obligor to the Finance Parties
(other than HMRC) under or pursuant to the Finance Documents or the Debt Reimbursement
Agreement and the HMRC LFT Liabilities.

Security Accesston Deed means a deed executed by a New Chargor substantially in the form set out
in Schedule 3 {Form of Security Accession Deed), with those amendments which the Security Trustes
may approve or reasonably requre

LON27110052/35 Page3



EXECUTION VERSION

Security means a mortgage, charge, pledge, lien, assignment by way of security, retention of title
provision, trust or flawed asset arrangement (for the purpose of, or which has the effect of, granting
security) or other security interest securmg any cbligation of any person or any other agreement or
arrangement o any jurisdiction baving a simmlar effect

Security Asset means, m relation to a Chargor, all of its assets which are the subject of any Secunty
created or to be created by this Charge.

Security Period means the period starting on the date of thus Charge and ending on the date on which
the Agent is satisfied that all of the habilitres of the Borrower and each Group Company under each
Finance Document are urevocably discharged 1o full and no Finance Party has any commitment or
Lability, whether present or future, actual or contingent, in relation to any facility under the Facility
Agreement or the RBS Facility or mn relation to the Time to Pay Agreement.

Security Trust Agreement means the agreement between, amongst others, the Borrower, the Agent
and the Security Trustee dated on or about the date of this Charge.

Share Mortgage means a mortgage over securitics granted by each of WRG Acquisitions 2 Limited,
FCC Environment Limited (formerly Herrington Lirmted) and 3C Holdings Limted in favour of the
Security Trustee.

Sponsor Support Agreement has the meamng given to the term “Contrate de Apoyo™ in the Facility
Apreement.

Supplemental First Ranking Deberture means the debenture dated on or about the date of ths
Mortgage made between, amongst others, certain subsidiaries of the Parent and the Security Trustee.

Supplemental Second Ranking Debenture means the debenture dated on or about the date of this
Mortgage made between, amongst others, the Parent and the Security Trustee.

Subsidiary means a subsidiary undertalang within the meaning of Section 1162 of the Compames Act
2006.

Supplemental Security Trust Agreement means the securnity trust agreement between, amongst
others, the Borrower, the Agent and the Secunity Trustee dated on or about the date of this Security
Agreement

Tax means any tax, levy, mmpost, duty or other charge or withholding of a simmlar nature (including
any penalty or interest payable m connection with any failure to pay or any delay in paying any of the
same).

Time to Pay Agreement means the time to pay agreement between, amongst others, the Parent and
HMRC dated on or about the date of this Security Agreement.

Transaction Security Documents means the Existing Debenture, the Supplemental First Ranking
' Debenture, the Supplemental Second Ranking Debenture, the Existing Account Charge, each
Mortgage over Secunties, this Charge, each Share Mortgage and the remaining in rem secunty
interests to be granted purswant to clause 18.2 of the Facihity Agreement, together with any other
document entered into by the Borrower or any Group Company creating or expressed to create,
evidencing or granting any Secunty m favour of the Finance Parties (or amy of them) over all or any
part of its assets in respect of the obhigations of the Borrower or any Obligor under any of the Finance
Documents, each 1n form and substance satisfactory to the Agent.

Working Capital Finance Parties mecans:

Page 4
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EXECUTION VERSICN

(a) The Royal Bank of Scotland ple in its capacity as lender under the RBS Facility;

(b) any financial mstitution, trust, fund or other entity which has become a lender 1n accordance
with the terms contemplated therein, and

(c) any agent appointed under the RBS Facility

1.2 Construction

(a) Unless a contrary mtention appears, any reference in this Charge to

®

(u)

(1)

()

)

(vi)

(vi1)

(vui)

(ix)

a Finance Document or this Charge or any other agreement or instrument is a
reference to that Finance Document or this Charge or other agreement or Instrument
as amended, restated, varied, supplemented, replaced or novated, supplemented,
extended or restated from tune to time,

a Chargor, the Security Trustee or any other Finance Party or a Receiver includes
any one or more of its assigns, transferees and successors m title (in the case of a
Chargor, so far as any such 1s permuitted),

the Security Trustee or any other Finance Party or a2 Receiver (except for the
references in Clause 14 (Power of attorney)), includes its duly appointed nominees,
attorneys, correspondents, trustees, advisers, agents, delegates and sub-delegates,

assets includes present, future, actual and contingent properties, revenues and rights
of every descniption, whether tangible or intangible {including uncalled share capital),

the words include(s), including and in particular shall be construed as being by way
of 1llustration or emphasis only and shall not be construed as, nor shall they take
effect as, limiting the generality of any preceding words;

ligbilities mcludes any obligation whether incurred as principal or as surety, whether
or not 1n respect of indebtedness, whether present or future, actual or contingent and
whether owed jomtly or severally or in any other capacity;

the words other and otherwise shall not be construed ejusdem generis with any
preceding words where a wider construction is possible,

any person includes any assignee, transferee, successor in title, delegate, sub-delegate
or appoimtee of that person (in the case of a Party, in so far as such assignees,
transferees, successors m title, delegates, sub-delegates or appointees are permutted)
and any person, firm, company, corporation, government, state or agency of a state or
any association, trust or partnership (whether or not having separate legal
personality); and

a regulation includes any regulation, rule, official directive, request or guideline
(whether or not having the force of law (but if not having the force of law bemg one
which persons to whom such regulation 15 addressed are accustomed to comply with))
of any governmental, mtergovernmental or supranational body, agency, department
or regulatory, self-regulatory or other authonty or organisation.

®) The liabiliies of the Chargors under this Charge are joint and several

LON27110092/35
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EXECUTION VERSION

1.3 Third party rights

(a) Each Finance Party, any Receiver and their respective officers, employees and agents may
enforce any term of this Charge which purports to confer a bencfit on that perscn, but no
other person who 1s not a party to this Charge has any right under the Contracts (Rights of
Thurd Parties) Act 1999 (the Third Parties Act) to enforce or to enjoy the benefit of any term
of this Charge.

(b) Notwithstanding any term of any Finance Document, the parties to this Charge and any
Recerver may rescind, vary, waive, release, assign, novate or otherwise dispose of all or any
of therr respective right or obligations under this Charge without the consent of any person
who 15 not a party to this Charge.

1.4 Effect as a deed

This Charge shall take effect as a deed even if it is signed under hand on behalf of the Secunity
Trustee.

2. COVENANT TO PAY

Each Chargor covenants with the Security Trustee and the other Fmance Parties that it wall on demand
pay and discharge the Secured Liabilities when due.

3. CREATION OF FLOATING CHARGE

(a) Each Chargor charges by way of floating charge all its present and future nights, utle and
interest to each Cash Account and all amounts credited to each Cash Account 1n its name.

®) For the avoidance of doubt any right, title or mterest of a JV Company to a Cash Account
shall be excluded from the floating charge created by this Charge.

4, NATURE OF SECURITY CREATED
The Secunty created under this Charge 1s created
(a) as a continning security to secure the payment and discharge of the Secured Liabilities;

(b) over all present and future nights in the Cash Accounts which are owned by the relevant
Chargor and, to the extent that it does not own those rights, shall extend to any right or
interest which 1t may have in them;

(c) in favour of the Security Trustee as trustee for the Finance Parties in accordance with the
terms of the Supplemental Security Trust Agreement, and

(d) with full title guarantee {except that the covenant set out in section 3(1) of the Law of
Property (Miscellaneous Provisions) Act 1994 shall extend to all charges, encumbrances and
rights even if the relevant Charpor does not know and could not reasonably be expected to
know about them).

5. CONVERSION OF FLOATING CHARGE
5.1 Conversion on notice
Subject to Clause 5.2 (Limutation), the Security Trustee may by notice to a Chargor at any tume during

the Security Period convert the floating charge created by that Chargor under this Charge into a fixed
charge in respect of the Security Asset specified in that notice if:

P
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EXECUTION VERSION

(2) an Event of Default occurs and 1s continuing, or

()] the Security Trustee considers that Secunity Asset to be m material danger of being seized,
attached, charged under any form of distress, sequestration, taken possession of or sold or
execution or other process or otherwise to be in jeopardy.

5.2 Limitation
Clause 5 1 (Conversion on notice) shall not apply:

(a) by reason only of a moratorium bemng obtained, or anything being done with a view to a
moratonium being obtained, under section 1A of the insolvency Act 1986; or

L) prior to the occurrence of the Final Discharge Date under (and as defined n) the Existing
Secunty Trust Agreement unless the Existing Security Trustee bas given its prior consent to
the Secunty Trustee serving a notice as desenbed in Clause 5 1 (Conversion on notice).

5.3 Automatic conversion

The floating charge created by a Chargor under this Charge will convert automatically into a fixed
charge:

{(a) if the Security Trustee receives notice of an intention to appont an admumstrator of that
Chargor;

(L) if any steps are taken, (including the presentation of a petition, the passing of a resolution or
the making of an application) to appoint a hquidator, provisional hquidator, admimstrator or
Receiver 1 respect of that Chargor over all or any part of its assets, or if such person 15
appointed;

© if that Chargor creates or atternpts to create Security over all or any part of the Security Asset,
other than Security permitted pursuant to the terms of the Facility Agreement or Intercreditor
Agreement;

@ on the crystallisation of any other floating charge over the Security Asset,

(e) if any person seizes, altaches, charges, takes possession of or sells, any part of the Security
Asset under any form of distress, sequestration, execution or other process, or attempts to do
so, and

§3) 10 any other circumstances prescribed by law

6. POSITIVE COVENANTS AND REPRESENTATIONS
6.1 Preservatjon of the Security Assets

(a) Following conversion of the floating charge created by this Charge mto a fixed charge
pursuant to Clause 5 (Conversion of floating charge) each Chargor shall.

@) observe and perform all matenal covenants, undertakings, laws and regulations from
time to {ime affecting the Security Asset or the use or enjoyment of 1t,

(1) pay all Tax, duties, fees, charges, assessments and impositions which are properly
payable at any tume dunng the Security Pertod 1n respect of the Security Asset (and 1t
fails to pay that amount when due, the Secunity Trustee may pay it),

Page7
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EXECUTION VERSION

(1) notify the Security Trustee of any action commenced by a third party to seize, attach,
take possession of, sell or charge the Security Asset which (to the best of its
knowledge and belief) has been started or threatened;

(iv) at its own cost, defend any proceedings (including proceedings to seize, attach,
charge, take possession of or sell) brought by a third party relating to the Security
Asset,

) calculate and make all payments without (and free and clear of any deduction for)
set-off and counterclaim;

(vn) if a Cash Account 15 not maintained with the Secunty Trustee or the Agent, the
relevant Chargor shall.

(A) give notice substantiaily in the form set out 1n Schedule 2 (Form of nonce for
accounts) to the bank with which that account 1s maintained, and

(B) use all reasonable endeavours to procure that each bank served with a notice
under paragraph (1) countersigns and returns 1t to the Security Trustee within
14 days of delivery of the notice
6.2 Representation
The Secunty Trustee bas entered into this Account Charge in reliance on the representation of each
Chargor set out in this Clause 6.2 and each Chargor warrants to the Security Trustee on the date of
this Account Charge that each of the Cash Accounts is located in England.
7. NEGATIVE COVENANTS

The covenants in this Clause 7 remain mn force from the date of this Charge until the expiry of the
Security Period.

7.1 Negative pledge

No Chargor shall create or permt to subsist any Security over the Security Asset except for Secunty
permutted pursuant to the terms of the Facility Agreement.

7.2 Preservation of the Security Assets

Following conversion of the floatmng charge created by this Charge into fixed charges pursuaat to
Clause 5 (Conversion of floating charge), no Chargor shall, without the prior written consent of the
Securtty Trustee:

(a) enter into any oncrous obligation or restriction affecting the Security Asset; or

(b) take any Security in connection with its liability under tlus Charge from any guarantor of, or
provader of Secunity for, any of the Secured Liabilities.

7.3 Maintenance of Accounts

No Chargor shall, without the Security Trustee’s prior written consent, permut or agree to any
vanation of the rnights attaching to any Cash Account or close any Cash Account,

Pogc 8
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8.1

EXECUTION VERSION

ENFORCEMENT

When Security becomes enforceable

The Secunty created by a Chargor under this Charge shaft become enforceable:

(a)
®)
8.2

on the occurrence of an Event of Default which 1s conhnuing; or
if any Chargor so requests

Powers on enforcement

At any time after the Security created by a Chargor under this Charge has become enforceable, the
Secunity Trustee may (without prejudice to any other of its rights and remedies and without notice to
the Chargor) do all or any of the following:

(@)

®)
83

(@

{b)

9.1

(@

(®)

subject to Clause 9 1(a) (Merhod of appointment and removal), appoint one or more persons
to be a Recerver or Receivers of all or any part of the Security Asset, and

appoint an admmistrater of any Chargor.
Application of moneys

The Security Trustee or any Receiver shall apply moneys received by them under this Charge
afier the Secunity created under this Charge bas become enforceable in the followmg order

6] first, m or towards the payment pro rata of, or the provision pre rata for, any unpaid
costs and expenses of the Security Trustee and any Receiver under this Charge or
which are mcidental to any Receiver’s appomntment, together with interest at the

Default Rate (both before and after judgment) from the date those amounts became
due until the date they are irrevocably paid n full,

] seeondly, 1n or towards the payment pro rata of, or the provision pro rata for, an
P P p ¢ >4
unpard fees, commssion or remuneration of the Secunty Trustee and any Receiver,

(1)  thirdly, iz or towards the discharge of all hiabilities having priority to the Secured
Liabilities,

(iv) fourthly, 1n or towards the discharge of the Secured Liabilities in accordance with the
Intercreditor Agreement, and

) fifthly, 1n the payment of any surplus to the relevant Chargor or other person entitled
to st

Clause 8 3(a) will override any appropriation made by a Chargor.

APPOINTMENT AND POWERS OF RECEIVERS

Method of appointment and removal

The Security Trustee may not appoint a Receiver by reason only of a moratorium bemg
obtained, or anything being done with a view to a moratorium being obtained, under section

1A of the Insolvency Act 1986

Every appomtment or removal of a Receiver, of any delegate or of any other person by the
Security Trustee pursuant to this Charge may be made 1n writing under the hand of any

Page 9
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officer or manager of the Security Trustee (subject to any requirement for a court order in the
removal of an administrative receiver).

9.2 Powers of Receiver

Every Receiver shall have all the powers.

(a) of the Security Trustee under this Charge;

b) conferred on recervers appointed under the Act,

(c) 1n relation to, and to the extent apphcable to, the Secunity Asset or any part of 1t, the powers
specified in Schedule 1 of the Insolvency Act 1986 (whether or not the Receiver 15 an

admunistrative receiver within the meaning of that Act); and

(d) in relation to any part of the Security Asset, which he would have if he were 1its only
beneficial owner.

923 Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly and/or
severally so that (unless any instrument appointing them specifies to the contrary) each of them may
exercise individually at the powers and discretions conferred on Receivers by thus Charge

9.4 Receiver as agent

Every Recerver shall be the agent of the relevant Chargor which shall be solely responsible for his
acts and defaults and for the payment of hus remuneration

9.5 Receiver’s remuneration

Every Recerver shall be entitled to remuneration for his services at a rate to be fixed by agreement
between him and the Secunty Trustee, and the maximum rate specified in section 109(6) of the Act
shall not apply.

10. PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Secunty Trustee or any Receiver shall be bound or
concerned:;

(a) to see or enquire whether the right of the Secunity Trustee or any Receiver to exercise any of
the powers conferred by this Charge has arisen or not,

(b) with the propriety of the exercise or purported exercise of those powers, or

{c) with the application of any moneys paid to the Security Trustee, to any Receiver or to any
other person.

11. PROTECTION OF THE FINANCE PARTIES AND RECEIVERS
11.1  Exclusion of liability

None of the Security Trustee, the other Finance Parties, any Receiver or any of ther respective
officers or employees shall have any responsibility or hability:

LON27110092/35 Page 10
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(a) for any action taken, or any failure to take any action, 1n relation to all or any part of the
Security Asset;

) for any loss resulting from any fluctuation in exchange rates in connection with any purchase
of currencies under Clause 15 (Currency), or

(c) for any other default or ormussion 1n relation to all or any part of the Security Asset for which a
mortgagee 1 possession rmght be liable,

except 10 the case of gross negligence or wilful misconduct on the part of that person.
11.2  General indemnity

{a) Each Chargor shall indemmfy the Security Trustee, the other Finance Parties, any Receiver
and their respective officers and employees against all actions, proceedings, demands, claims,
costs, expenses, and other habilities incurred by them o respect of all or any of the following

(i) any act or ormssion by any of them 1n relaticn to all or any part of the Secunty Asset;

(u) any payment relating to or in respect of all or any part of the Security Asset which is
made at any time by any of them;

(iii)  any stamp, registration or sumilar Tax or duty which becomes payable 1 connection
with the entry into, or the performance or enforcement of, this Charge;

(1v) carrying out or purporting to carry out any of the nights, powers and discretions
conferred on them by or permutted under this Charge; and

45] any breach by that Chargor of any of its covenants or other cbligations to the Security
Trustee or any other Finance Party,

except in the case of gross negligence or wilful misconduct on the part of that person.

b) Each Chargor shall pay interest at the Default Rate on the sums payable under this Clause
from the data on which the liability was incurred to the date of actual payment (both before
and after judgment).

11.3  Indemnity cut of the Security Asset

The Security Trustee, the other Finance Parties, any Receiver and their respective officers and
employees shall be entitled to be mdemmfied out of the Security Asset in respect of the actions,
proceedings, demands, claims, costs, expenses and lLabilities referred to m Clause 11.2 (General
indemnity)

12. PRESERVATION OF SECURITY
12.1 Reinstatement

If any payment by a Chargor or discharge given by the Security Trustee (whether 1 respect of the
obligations of any Obligor or any Securnity for those obligations or otherwise) is avoided or reduced as
a result of insolvency, liquidation, admimstration or any similar event:

(a) the liability of the relevant Chargor and the Secunty created by the relevant Chargor under
this Charge shall continue as if the payment, discharge, avoidance or reduction had not
occurred, and
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®) the Finance Parties shall be entitled to recover the value or amount of that Secunty or
payment from the relevant Chargor, as if the payment, discharge, avoidance or reduction had
not occurred.

12.2  Waiver of defences

Neither the Security created by thus Charge nor the obhgations of any Chargor under this Charge will
be affected by an act, omission, matter or thing which, but for thus Clause, would reduce, release or
prejudice that Security or any of those obligations (whether or not known to it, the Security Trustee or
any other Finance Party) mcluding:

(a) any time, waiver or consent granted to, or composition with, any Obligor or other person;

(b) the release of any Obligor or any other person under the terms of any composition or
arrangement with any person,

(c) the taking, variation, compromise, exchange, renewal, enforcement or relezse of, or refusal or
neglect to perfect, take up or enforce, any rights against, or Securnty over, assets of any
Obligor or other perscn or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to reahse the full value of any
Security,

(d) any incapacity or lack of power, authonty or legal personality of or dissolution or change in
the members or status of an Obligor or any other person,

(e) any amendment {(however fundamental), replacement, variation, novation, assignment or the
avordance or termination of 2 Finance Document or any other document or Security;

(£) any unenforceabulity, illegality or invalidity of any obhgation of, or any Security created by,
any person under any Finance Document or any other document; or

(g) any insolvency, liquidation, administration or simular procedure
12.3 Immediate recourse

Each Chargor waives any right it may have of first requiring any Finance Party (or any trustee or
agent on 1ts behalf) to proceed agamst or enforce any other rights or Secunty or claim payment from
any person before claimung from the Chargors under this Charge This waiver applies urespective of
eny law or any provision of a Finance Document to the contrary.

124  Appropriations
During the Security Peniod each Finance Party may

(a) refrain from applying or enforcing any moneys, Security or rights held or received by 1t (or
any trustee or agent on its behalf) in respect of the Secured Liabilities, or, subject to Clause
7.3.1 (Application of moneys), apply and enforce the same 1n such manner and order as it sees
fit (whether against the Secured Liabilities or otherwise) and no Chargor shall be entitled to
the benefit of the same, and

b) hold in an interest-beanng suspense account any moneys received from any Chargor or on
account of the Secured Liabalities

LON27110092/35 Page 12
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12.5  Deferral of Chargor’s rights

Durmg the Secunty Period and unless the Secunty Trustee otherwise dimects, no Chargor shall
exercise any rights which it may have by reason of performance by it of its obhigations under this
Charge or the enforcement of the Security created by thrs Charge

(a) to recerve or claim payment from, or be indemmfied by an Obliger,

(b) to claim any contribution from any guarantor of, or provider of Security 1n respect of, any
Obligor’s obligations under the Finance Documents;

{c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any nights of any Finance Party under any Finance Document or of any guarantee or Secunty
taken pursuant to, or in connection with, the Finance Documents by any Finance Party;

) to exercise any nght of set-off against any Obligor; and/or

(c) to claim or prove as a creditor of any Obligor 1n competition with any Finance Party

12.6  Additional Security

This Charge 15 mn addition to, 15 not in any way prejudiced by and shall not merge with any contractual

right or remedy or other Security now or in the future held by or available to any Finance Party

pursuant to the Finarice Documents.

12.7 New accounts

If any Finance Party receives notice (actual or otherwise) of any subseguent Security over or affecting

all or any part of the Security Asset It may open a new account or accounts with each Chargoer or the

Borrower and, 1f 1t does not do so, it shall nevertheless be treated as if it had done so at the time when

it received or was deemed to have received notice of that subsequent Security, and as from that time

all payments made by a Chargor or the Borrower to that Finance Party.

(a) shall be credited or be treated as having been credited to the new account of that Chargor or
the Borrower; and

(b) shall not operate to reduce the Secured Liabilities at the time when the Finance Party received
or was deemed to have received such notice.

13, FURTHER ASSURANCE

Each Chargor shall, at its own expense, promptly tzke any action and sign or execute any further
documents which the Secunty Trustee may require in order to:

(a) give effect to the requirements of this Charge,
(b) protect, preserve and perfect the Security intended to be created by or pursuant to this Charge,

(c) protect and preserve the ranking of the Security intended to be created by or pursuant to this
Charge with any other Secunty over any assets of any Chargor, or

(d) facilitate the realisation of all or any part of the Security Asset or the exercise of any rights,
powers and discretions conferred on the Security Trustee, any Receiver or any administrator
m connection with all or any part of the Security Asset,

and any such document created by this Charge may disapply section 93 of the Act

P 13
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14, POWER OF ATTORNEY
Each Chargor wrrevocably and by way of secunity appoints each of
(a) the Security Trustee,

{b) any delegate or sub-delepate of, or other person nominated in writing by, an officer of the
Securnity Trustee; and

(c) any Recerver,

jointly and severally as the Chargor’s attorney, in the Chargor’s name, on 1its behalf and in such
manner as the attorney may m its or his absolute discretion think fit following the occurrence of an
Event of Default or following the fatlure by the Chargor to comply with a request from the Security
Trustee, to take any action and sign or execute any further documents which the Chargor is required
to take, s1gn or execute i accordance with this Charge, The Chargor agrees, promptly on the request
of the Security Trustee or any Receiver, to ratify and confirm all such actions taken and documents
signed or executed.

15. CURRENCY
15.1  The Spot Rate

In this Clause 15, the Spot Rate means, in relation to the Security Trustce or any other Finance Party,
the spot rate of exchange of that Finance Party for the purchase of any carrency with any other
currency in the London foreign exchange market.

15.2 Conversion of moneys received

The Security Trustee or any other Finance Party may convert any moneys recerved, recovered or
reabised in any currency under this Charge (including the proceeds of any previous conversion under
this Clause 15.2) from their existing currency mnto any other currency, by purchasing that other
currency at the Spot Rate

15.3 Hedging

If any Chargor fails to pay any sum under this Charge on the due date, the Security Trustee or any
other Finance Party may, without notice to the Chargor, purchase at the Spot Rate any currency which
that Fmance Party considers necessary or desirable to cover the liabilities of the Chargor to pay that
surm.

16. DISCHARGE OF SECURITY

Upon the rrrevocable and unconditional payment and discharge mn full of the Secured Liabilities, the
Security Trustee shall, or shall procure that its appointees will, at the request and cost of the Chargors:

(a) release the Security Asset from this Charge; and

(b) re-assign to the relevant Chargor those Security Asset that have been assigned to the Security
Trustee under this Charge.

Section 93 of the Act shall not apply to this Charge.

14
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17. COSTS AND EXPENSES

Each Chargor will, within 3 Business Days of demand, pay and reimburse each Secured Party,
Recerver, attorney, manager, agent or other person (mncluding the officers of such persons) appointed
by the Security Trustee or a Recerver under this Deed, on the basis of a full indemnity, in respect of
all costs and expenses (including legal fees and other out of pocket expenses and any value added tax
or other similar tax thereon) properly incurred by such person m connection with the holding,
preservation, amendment, waiver, consent, release or enforcement or the attempted preservation or
enforcement of any of the Secured Parties’ rights under this Deed or otherwise 1n connection with the
performance of this Deed or any documents reguired pursuaat to this Deed including any costs and
expenses arising from any actual or alleged breach by any person of any law, agreement or regulation,
whether relating to the environment or otherwise (including the mvestigation of such breach) and will
keep each of those persons mdemmfied agamnst any failure or delay in paymg those costs and
expenses. Any such person who 1s not a party to this Deed may rely on this Clause 17 and enforce its
terms under the Contracts (Rights of Third Parties) Act 1999

18. ADDITIONAL CHARGORS

18.1 Delivery of Security Accession Deed

{a) The Parent may request that any other company (the New Chargor) becomes a Chargor.
()] The New Chargor shall become a Chargor if:

(D) the Parent and the New Chargor deliver to the Security Trustee a duly completed and
executed Security Accession Deed, and

(in) the Parent confirms that no Default 15 continuing or would occur as a result of the
New Chargor becoming a Chargor

19. NOTICES
19.1 Communications in writing

Any communication to be made under or 1n connection with this Charge shall be made 1 writing and,
unless otherwise stated, may be made by fax or letter

19.2 Addresses

(a) The address and fax number (and the department or officer, if any, for whose attention the
communication 1s to be made) of each party for any communication or document to be made
or delivered under or 1n connection with this Charge is that identified with 1ts name below or
any substitute address, fax number or department or officer as ether party may notify to the
other by not iess than five Business Days’ notice.

(b) The addresses referred to 1n Clause 19.2(a) are
(1) The Parent:

FCC Environment (UK) Limited
Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG

United Kingdom

P i
LON27110092/35 'age 15




(i)

(im)

Attention Company Secretary
Fax: ++44 (0)1604 826202
The Security Trustee:

GLAS Nominees Limited

2 London Wall Buildings

London EC2ZM 5UU

United Kingdom

Attention: Admin
Copy to Claudia Smait

Fax: -+44 (0) 20 3163 1706

Each Original Chargor

As set out opposite its name in Schedule 1 (Origmal Chargors)

19.3  Delivery

EXECUTION VERSION

{a) Any communication or document made or dehivered by one person to another under or in

connection with this Charge will only be effective:

o
(i

if by way of fax, when received in legible form; or

if by way of letter, (i} when 1t has been left at the relevant address or (1) two Business
Days (or, m the case of airmail, five Business Days) after being deposited in the post
postage prepald (or, as the case may be, airmail postage prepaid), in an envelope

addressed to 1t at that address,

and, if a particular department or officer is specified as part of its address details provided

under Clause 19.2 {(Addresses), if addressed to that department or officer,

() Any communication or document to be made or delivered to the Security Trustee will be
effective only when actually recerved by the Security Trustee and then only if 1t 1s expressly
marked for the attention of the department or officer 1dentified with the Security Trustee’s
signature below (or any substitute department or officer as the Security Trustee shall specify
for this purpose)

19.4 English langunage

(a) Any notice given under or m connection with thus Charge must be in English

(b) All other documents provided under or i connection with this Charge must be

Q)
(1)

LON27110092/35

in English; or

if not in English, and 1f so requred by the Secunty Trustee accompamed by a
certified Enghsh translation and, in this case, the English translation will prevail
unless the document 1s a constitutional, statutory or other official document.
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20. CALCULATIONS AND CERTIFICATES
20.1 Accounts

In any litigation or arbitration proceedings ansing out of or in connection with thus Charge, the entries
made 1 the accounts maintained by the Security Trustee or any other Finance Party are prima facie
evidence of the matters to which they relate In particular the entries made in the accounts maintained
by the Agent pursuant to clause 17 of the Facility Agreement are prima facie evidence of the amounts
due by the Obligors under the Facility Agreement.

20.2 Certificates and determinations

Any certification or determination by the Security Trustee, the Agent or any other Finance Party of a
rate or amount under this Charge is, in the absence of mamfest error, conclusive evidence of the
matters to which it relates.

21. PARTIAL INVALIDITY

If, at any time, any provision of this Charge 1s or becomes :llegal, invalid or unenforceable 1n any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaimng provisions nor the legality, validity or enforceability of such provision under the law of any
other junisdiction will 1n any way be affected or impaired.

22, REMEDIES AND WAIVERS

No failure to exercise, nor any delay i exercising, on the part of the Security Trustee, any right or
remedy under this Charge shall operate as a waiver, nor shall any single or partial exercise of any
right or remedy prevent any further or other exercise or the exercise of any other right or remedy. The
rights and remedies provided in this Charge are cumulative and not exclusive of any rights or
remedies provided by law

23. SET-OFF

The Security Trustee may, followmg the occurrence of a Event of Default set off any matured
obligation due from a Chargor under any Finance Documents (to the extent beneficially owned by that
Finance Party) agninst any matured obligation owed by that Finance Party to that Chargor, regardless
of the place of payment, booking branch or currency of either obligation If the obligations are 1
different currencies, the Finance Party may convert cither obligation at a market rate of exchange in
its usual course of business for the purpose of the set-off

24, AMENDMENTS AND WAIVERS

Any term of thus Charge may be amended or waived only with the wntten consent of the Chargors
and the Security Trustee, acting on the instructions of the Majonty of Creditors

25, COUNTERPARTS

This Charge 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 Charge.

26. GOVERNING LAW AND ENFORCEMENT
26.1 Governing law
This Charge and any non-contractual obligations amsing out of or in relation to this Charge are

governed by English law.

17
LON27110092/35 Page




26.2

(a)

®)

(©)

26.3

EXECUTION VERSION

Jurisdiction

The courts of England have exclusive junisdiction to settle any dispute ansing out of or 1n
connection with this Charge (including a dispute regarding (i) the existence, validity or
termination of this Charge and (1) any non-contractual obligations arising out of or m
connection with this Charge) (a Dispute).

The parties agree that the courts of England are the most appropriate and convement courts to
settle Dhsputes and accordingly no party wall argue to the contrary

This Clause 26.2 is for the benefit of the Security Trustee and the other Finance Parties only.
As a result, neither the Security Trustee nor any other Finance Party shall be prevented from
taking proceedings relating to a Dispute m any other courts with jurisdiction. To the extent
allowed by law, the Security Trustee and the other Finance Parties may take concurrent
proceedings 1 any number of jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under any relevant law, each Chargor

(a)

(®)

(©)

irrevocably appoints the Parent as its agent for service of process mn relation to any
proceedings before the English courts in connection with this Charge; and

agrees that failure by a process agent to notify that Chargor of the process will not invalidate
the proceedings concerned.

the Parent accepts the appowntment referred to 1n Clause 25 3(a) (Service of process).

EXECUTED AS A DEED and delivered on the date appearing at the beginning of this Charge

Pzgc 18
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Name of Chargor

3C Holdings Limited

3C Waste Limited

Allmgton  O&M Services
Limited

Allington Waste Company
Limuted

Anti-Waste {Restoration)
Limuited

Anti-Waste Limited

LON27110092/35

SCHEDULE 1

EXECUTION VERSION

ORIGINAL CHARGORS

Registered number

03610048

02632581

02464345

04792815

02993753

01569257

Notice details

Ground Floor West

900 Pavilion Drive

Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention. Company Secretary

Ground Floor West

900 Pawvilion Drive

Northampton Business Park
Northampton NN4 7RG
Facsimle: ++44 (0}1604 826202
Attention- Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northarmpton NN4 7RG
Facgimile ++44 (0)1604 826202
Attentton Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimule ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive

Northampton Business Park
Northampton NN4 7RG
Facsumule ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavihon Drive
Northampton Business Park
Northampton NN4 7RG
Facsimule: ++44 (0)1604 826202
Attention Company Secretary
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Name of Chargor

Arnold Waste Disposal Limited

BDR Waste Disposal Limited

Darrington Quarries Limited

Derbyshire Waste Limited

East Waste Limited

FCC Environment (Berkshire)

Limited

FCC Environment
(Lincclnshire) Limsted

LON27110092/35

Registered number

00930757

02692495

00579409

02666323

02629972

05663733

07418620

EXECUTION VERSION

Notice details

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile. ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimule: ++44 (0)1604 826202
Attention. Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile. ++44 (0)1604 826202
Atteatton Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention: Company Secretary

Ground Fleor West

900 Pavilion Drive
Northarmpton Business Park
Northampton NN4 7RG
Facsimule: ++44 (0}1604 826202
Attenthon Company Secretary

Ground Floor West

900 Pawvilion Drnive
Northampton Business Park
Northampton NN4 7RG
Facsunile- ++44 {(()1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention: Company Secretary
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Name of Chargor

FCC Environment (UK)
Limited

FCC Environment Limited

FCC Environmental Services

Limuted

FCC Recycling (UK) Limited

FCC Waste Services (UK)

Limuted

Finstop Limuted

FOCSA Services (UK) Limited

LON27110092/35

Registered number

02902416

02830895

01567453

02674166

00988844

03188850

02693394

EXECUTION VERSION

Notice details

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 {0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention. Company Secretary

Ground Floor West

900 Pavilicn Dnive
Northampton Business Park
Nortbampton NN4 7RG
Facsmnile- ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0}1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavihon Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile' ++44 (0)1604 826202
Attention Company Secretary
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Name of Chargor

Hykeham  O&M  Services
Lirmuted

Integrated Waste Management

Limted

Landfill Management Limited

Lincwaste Limited

Norfolk Waste Limited

Penmine Waste Management

Limuted

T. Shooter Limited

LON27110092/35

Registered number

07418624

02433703

02069821

02668959

03001490

03057012

02008873

EXECUTION VERSION

Notice details

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention' Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsunile. ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimle: ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Nerthampton NN4 7RG
Facsimile: ++44 (0}1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimule: ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention Company Secretary
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Name of Chargor

Waste Recovery Limited

Waste  Recycling Group
(Central) Limited

Waste Recycling Group
{Scotland) Linuted

Waste Recycling Group (UK)
Limited

Waste Recycling Group
{Yorkshire) Limuted

WasteNotts O&M  Services
Limited

WasteNotts (Reclamation)
Limuted

LON27110092/35

Registered number

02411841

04000033

SC210275

02563475

02436946

02629246

02674169

EXECUTION VERSION

Notice details

Ground Floor West

900 Pavilion Drive

Northampton Business Park
Northampton NN4 7RG
Facsimile: ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive

Northampton Business Park
Northampton NN4 7RG
Facsimsle. ++44 (0)1604 826202
Attention- Company Secretary

Ground Floor West

300 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile. ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Dnive
Northampton Business Park
Northampton NN4 7RG
Facsimule: ++44 (0)1604 826202
Attention: Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention. Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimle ++44 (0)1604 826202
Attention: Company Secretary
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Name of Chargor

Welbeck Waste Management

Limited

WRG (Midlands) Lirmted

WRG (Northern) Limited

WRG Acquisitions 2 Limmted

WRG Eanvironmental Limited

WRG Waste Services Limited

LON27110092/35

Registered number

02736095

SC043286

5C098678

05056437

02206141

SC023357

EXECUTION VERSION

Notice details

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile' ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile +-+44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

500 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimile- ++44 (0)1604 826202
Attention Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsimale: ++44 (0)1604 326202
Attention. Company Secretary

Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG
Facsunile: ++44 (0)1604 826202
Attention: Company Secretary
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SCHEDULE 2

FORM OF NOTICE FOR ACCOUNTS

To: [«] [Insert name and address of account bank)
Attention [*]

Date: []

Dear Sirs

Notice of assignment

1

2.

(a)

(b)
(©
(d)

3.

(2)
(b)
(©)

4.
the Cha

(@)

We refer to the account specified 1n the Schedule to this notice (the Account)

We notify you that

under a charge dated [#] 2013 between, amongst others, us and [e] (the Security Trustee) we
have charged i favour of the Security Trustee for the benefit of itself and certain other banks

and financial msututions and HMRC (together with the Security Trustee, the Secured
Parties).

) all amounts from time to tume standing to the credit of the Account and to any other
accounts from time to time matamed with you by us or to which we are beneficialty
entitled (together the Charged Accounts); and

(11) all interest (1f any} ansing in respect of those amounts,

we may not withdraw any moneys from the Charged Accounts without first having obtained
the prior wnitten consent of the Secunty Trustee,

there is a prolubition 1n the Charge on the creation of any further security interest over the
Charged Accounts, and

you are authorised to disclose information relaung to us and the Charged Accounts to the
Secunity Trustee on request.

We irrevocably authorise and instruct you to-

hold all moneys from time to time standing to the credit of the Charged Accounts to the order
of the Security Trustee'

pay all or any part of those moneys to the Security Trustee {or as it may direct) promptly
following receipt of written instructions from the Security Trustee to that effect; and

disclose to the Security Trustee any informaton relating to us and the Charged Accounts
which the Security Trustee may from time to time request you to provide

Please sign and return the enclosed copy of this notice to the Security Trustee (with a copy to

rgor) to confirm that you:

agree to the terms of this notice and to act n accordance with its provisions;
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EXECUTION VERSION

(b) have not recetved notice that we have assigned our rights to the moneys standing to the credit
of the Charged Accounts or otherwise granted any security or other mnterest over those
moneys 1n favour of any third party,

(c) will not exercise any right to combine accounts or any rights of set-off or Lien or any similar
rights 1n relation to the moneys standing to the credit of the Charged Accounts, except for the
petting of credit and debit balances pursuant to current account netting arrapgements
previously approved 1n writing by the Secunty Trustee; and

{d) you 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.

5. The provisions of this notice are governed by English law.

Schedule

Name of Chargor Name of Chargor Account number Sort code

[e] [e] (o]
[e] (e] [e]
Yours faithfully,
for and on behalf of

[Insert name of Chargor]

Counter-signed by

for and on bebalf of
GLAS Norminees Limited

[On acknowledgement copy}

To:

Copy to

GLAS Nominees Limited

2 London Wall Buildings
London EC2ZM 5UU

Waste Recycling Group Limited (on behalf of all the Chargors)

Waste Recycling Group Lrmited
Ground Floor West

900 Pavilion Drive
Northampton Business Park
Northampton NN4 7RG

We acknowledge receipt of the above notice and confirm the matters set out in paragraph 4,

for and on behalf of
[insert name of account bank]

Date

{e]
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SCHEDULE 3
FORM OF SECURITY ACCESSION DEED

SECURITY ACCESSION DEED

Dated
BETWEEN

(1) [¢] LIMITED, a company incorporated under the laws of [England and Wales] with
registered number [o] (the New Chargor);

(2) FCC ENVIRONMENT (UK) LIMITED, a company incorporated under the laws of
England and Wales with regstered number 02902416 (the Parent) for itself and as agent for
and on behalf of each of the existing Chargors, and

3) GLAS NOMINEES LIMITED trustee for itself and the Finance Parties (the Security
Trustee).

Recitals

This deed 15 supplemental to a Charge dated [e] between, amongst others, the Chargors named 1 it
and the Secunty Trustee {(as supplemented and amended from time to time, the Charge).

THIS DEED WITNESSES

1. DEFINITIONS AND INTERPRETATION

Definitions

11 Words and expressions defined in the Charge shall have the same meanings in this Deed,
Construction

12 The principles of construction set out in Clause 0 (Construction) of the Charge shall apply to
thrs Deed, insofar as they are relevant to 1it, as they apply to the Charge.

2. ACCESSION OF NEW CHARGOR

The New Chargor agrees to be a Chargor for the purposes of the Charge with immediate effect and
agrees to be bound by all of the terms of the Charge as if 1t had originally been & party to 1t as a
Chargor

3. CREATION OF SECURITY

The New Chargor charges by way of floating charge all its present and future nghts, title and mterest
to each Cash Account and all amounts credited in 1ts name on the terms of Clause 2 (Creation of
Security) of the Charge

4, CONSENT OF EXISTING CHARGORS
The existing Chargors agree to the terms of this Deed and agree that its execution will 1n no way

prejudice or affect the Secunity granted by each of them under (and covenants given by each of them
m) the Charge

LON27110092/35 Page 27




EXECUTION VERSION

5. NOTICES

The New Chargor confirms that its address details for notices in relation to Clause 19 (Notices) of the
Charge are as follows:

Address

Attention:

Fax:

6. Law

This Deed is governed by English law.

Executed as a deed and delivered on the date appearing at the beginning of this Deed

Page 2
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Signatorics to Security Accession Deed
New Chargor

EXECUTED as a DEED by

[*] [New Chargor]

acting by two Directors or
one Director and its Secretary

Parent

EXECUTED as a DEED by

FCC ENVIRONMENT (UK) LIMITED
acting by two Directors or

one Director and its Secretary

Seeurity Trustee

Signed for and on behalf of
GLAS NOMINEES LIMITED

As Security Trustee

LON27110092/35

e St Nt ns”

Director

Director/Secretary

et Wt S

Director

Director/Secretary

EXECUTION VERSION
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SCHEDULE 4
CASH ACCOUNTS

Account name on statement | Company Operating | Bank Sort Account

Account
FCC Environment (UK) FCC Environment National Westminster }
Limited - Corporate {UK) Limited Benk Plc |
FCC Recycling (UK} Limuted | FCC Recycling (UK) | National Westminster

Limited Bank Plc
FCC Recycling (UK} Limited | FCC Recycling (UK) | National Westminster
-SIBA Limted Bank Plc I
FCC Recycling (UK) Limited | FCC Recycling (UK) | National Westminster
- Aleo Limited Bank Plc
FCC Recycling (UK) Lumited | FCC Recyching (UK) | National Westounster
- Euro Lamited Bank Plc
FCC Recycling (UK) Limited | FCC Recyching (UK) | National Westoumster
~ WREN Account Limited Bank Ple '

LON27110092/35
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EXECUTED as a DEED by
3C HOLDINGS LIMITED
acting by two Directors or
one Director and its Secretary

Director:

DlrcctorlS}n:{

Fax
Attention

EXECUTED as a DEED by
3C WASTE LIMITED
actmg by two Directors or
one Director and its Secretary

Director.

Du'ector/S}ué

Fax:
Attention®

EXECUTED as a DEED by
ALLINGTON O&M SERVICES
LIMITED

acting by two Directors or

one Director and its Secretary

Director

Director/w

Fax:
Attention’

EXECUTED as a DEED by
ALLINGTON WASTE COMPANY
LIMITED

acting by two Directors or

one Director and its Secretary

Director
Duector/ﬁq::a&aﬁ'
Fax:

Attention:

EON27110092/35

EXECUTION VERSION

Signatories to Charge

u
%,

+44 (0)1604 826202

Company Secretary

iidi]

Nt v’ St gt

4 826202
Company Secretary
)
) -
)
)
)
+44 26202
Company Secretary
) (
) —
)
)
)
+4 04 826202

Company Secretary
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EXECUTED as a DEED by )
ANTI-WASTE (RESTORATION) LIMITED )
acting by two Directors or

one Director and 1ts Secretary

Director:

Director/Syce(g

Fax

Attention, Company Secretary

EXECUTED as a DEED by } _
ANTI-WASTE LIMITED )

acting by two Directors or )

one Director and its Secretary

Director

Duector/%: i

Fax* 1604 826202

Attention Company Secretary

EXECUTED as a DEED by ) ( N
ARNOLD WASTE DISPOSAL LIMITED )

acting by two Directors or )

one Director and its Secretary )

Director

Director/, %

Fax:

Attention: Company Secretary
EXECUTED a5 a DEED by ) ( ) |
BDR WASTE DISPOSAL LIMITED )
acting by two Directors or )
one Director and its Secretary )

Director:

Directorlw

Fax; +44 826202
Attention: Company Secretary
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EXECUTED as a DEED by
DARRINGTON QUARRIES LIMITED
acting by two Directors or

one Director and 1ts Secretary

Darector.

Directorw

Fax
Attention:

EXECUTED as a DEED by
DERBYSHIRE WASTE LIMITED
acting by two Directors or

one Director and 1its Secretary

Drrector:

Director/Syéy.

Fax
Attention:

EXECUTED as a DEED by
EAST WASTE LIMITED
acting by two Directors or
one Director and its Secretary

Director
Direcmr&}ecﬁr
Fax:

Attention:

EXECUTED as a DEED by
FCC ENVIRONMENT
{(BERKSHIRE) LIMITED
acting by two Directors or
one Director and 1ts Secretary
Director-

Directorfsw

Fax

Attention®

LON27110092/35

EXECUTION VERSION

Company Secretary

826202

Company Secretary
) ( -
)
)
)
+44 6202

Company Secretary

U-'L( -

St Nt it it st

+44 ( 326202

Company Secretary
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EXECUTED as a DEED by ) r

FCC ENVIRONMENT } -
(LINCOLNSHIRE) LIMITED )

acting by two Directors or }

one Director and 1ts Secretary

Director:

Dlrector/S/ecwtﬁ'y:

Fax.

% 826202
Attention: Company Secretary
EXECUTED as 2 DEED by

FCC ENVIRONMENT (UK) LIMITED
acting by two Directors or

one Director and 1ts Secretary

Director

Drrector/S %

Fax:

Attention Company Secretary
EXECUTED as a DEED by ( B
FCC ENVIRONMENT LIMITED w

acting by two Directors or

one Director and 1ts Secretary

L L N

Director

Director/% {

Fax- 4 826202
Attention: Company Secretary

EXECUTED as a DEED by )
FCC ENVIRONMENTAL )
SERVICES LIMITED }
acting by two Directors or )
one Director and 1ts Secretary

Durector:

Dxrectorlw

Fax 4 826202
Attention Company Sccretary
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EXECUTED as a DEED by

FCC RECYCLING (UK) LIMITED
acting by two Directors or

one Director and jts Secretary

Director:
Director/S %
Fax:

Attention:

EXECUTED as a DEED by

FCC WASTE SERVICES (UK) LIMITED

acting by two Durectors or
one Director and its Secretary

Director:

Dxrector/S?zé-

Fax,

Attention.

EXECUTED as a DEED by
FINSTOF LIMITED

acting by two Directors or
one Director and 1ts Secretary
Director

Director/ S%:

Fax:

Attention:

EXECUTED as a DEED by
FOCSA SERVICES (U.K.) LIMITED
acting by two Directors or

one Dhrector and its Secretary

Director.
Duectorls?}é
Fax:

Attention

LON27110092135
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Company Secretary

" |
Am 826202

Company Secretary

)
)
)
)

( .

Company Secretary

Company Secretary
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EXECUTED as a DEED by

HYKEHAM O&M SERVICES LIMITED

acting by two Directors or
one Director and its Secretary

Director:

Du'cctor/Symﬁ(

Fax:

Attention:

EXECUTED as a DEED by
INTEGRATED WASTE
MANAGEMENT LIMITED
acting by two Directors or
one Director and its Secretary
Director:

Dimc:or/s?»éy.

Fax:

Attention.

EXECUTED as a DEED by

LANDFILL MANAGEMENT LIMITED

acting by two Directors or
one Director and 1ts Secretary

Director

Director/Secpetary:

Fax

Attention:

EXECUTED as a DEED by
LINCWASTE LIMITED
acting by two Directors or
one Director and 1ts Secretary
Director

Directorl%

Fax:

Attention:

LON27110092/35

+44

+

826202

Company Secretary

Company Sccretary

(

)
)
)
)

04 826202

Company Secretary

)
U
)

604 826202

Company Secretary

EXECUTION VERSION
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EXECUTED as a DEED by
NORFOLK WASTE LIMITED
actmg by two Directors or

one Director and its Secretary

Director.

Director/S eyvé

Fax:
Attention’

EXECUTED as a DEED by
PENNINE WASTE
MANAGEMENT LIMITED
acting by two Directors or
one Director and its Secretary
Director

Director/Secrétary

Fax.

Attention;

EXECUTED as a DEED by
T. SHOOTER LIMITED
acting by two Directors or
one Director and 1ts Secretary
Director:

Dlrector/S‘}f;rétary:

Fax:

Attention

EXECUTED as a DEED by

WASTE RECOVERY LIMITED

actmg by two Directors or
one Director and 1ts Secretary

Director-

Director/ wxy'
Fax-

Attention:

LON27110092/35

+4

) Q{(
)
)
)

<l
4 826202

Company Secretary

Company Secretary

)
}
)

)

604 826202

Company Secretary

EXECUTION VERSION
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acting by two Directors or
one Director and its Secretary

EXECUTED as a DEED by ) { /
WASTE RECYCLING GROUP )
(CENTRAL) LIMITED )
)
)
Director-
Director/Se
Fax. +44 (0)1604 826202
Attention. Company Secretary
EXECUTED as a DEED by ) ( 3
WASTE RECYCLING GROUP )
(SCOTLAND) LIMITED )
acting by two Dwectors or )
)

one Director and 1ts Secretary

Director:

Director/Secrétary:; (

Fax: 047826202

Attention: Cormpany Secretary

EXECUTED as a DEED by

WASTE RECYCLING GROUP (UK) .
LIMITED

acting by two Directors or
one Director and its Secretary

Director:
Director/Segretary:

Fax:

Attention: Company Secretary

EXECUTED as a DEED by
WASTE RECYCLING GROUP
({(YORKSHIRE) LIMITED
acting by two Directors or

one Director and its Secretary

L N N
Cs gf"ﬁ
]

Darector:

Director/Seg

Fax: + 04 826202
Attention. Cormpany Secretary
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EXECUTED 2s a DEED by
WASTENOTTS O&M
LIMITED SERVICES

acting by two Directors or )

one Director and its Secretary

Director-

Directorf%

Fax: +44 (1 26202

Attention. Company Secretary

Wy
Drrector:
Director/ Se}uz@ '_(

Fax: 26202

St Nt ot
-

EXECUTED as a DEED by
WASTENOTTS (RECLAMATION)
LIMITED

acting by two Directors or

one Director and its Secretary

Attention: Company Secretary

EXECUTED as a DEED by ) r

WELBECK WASTE MANAGEMENT ) b
LIMITED )

acting by two Directors or )

one Director and its Secretary )

Director
Darector/Seefetary
Fax

Attention:

EXECUTED as a DEED by )
WRG (MIDLANDS) LIMITED ) ‘
)
)

acting by two Directors or
one Director and its Secretary

Director-

Directorlsw

Fax

i 826202

Attention Company Secretary
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EXECUTED as a DEED by
WRG (NORTHERN) LIMITED
acting by two Directors or

one Director and 1ts Secretary

Director

Drrector/ W

Fax:

Attention.

EXECUTED as a DEED by

WRG ACQUISITIONS 2 LIMITED
acting by two Directors or

one Director and 1ts Secretary
Director

Du’cctor/SM

Fax.

Attention

EXECUTED as a DEED by

WRG ENVIRONMENTAL LIMITED
acting by two Directors or

one Director and its Secretary
Director:

Duectorlw

Fax;

Attention.

EXECUTED as a DEED by

WRG WASTE SERVICES LIMITED
acting by two Directors or

one Director and its Secretary
Director.,

Dlrcctorw

Fax:

Attention

LON27110092/35

EXECUTION VERSION

4] |

A

+44 ( 26202

Company Secretary

)

) ( i
)

)

g(
0)1604 826202

Company Secretary

. ~

Company Secretary

Page 40




EXECUTION VERSION

SIGNED for and on behalf of
GLAS NOMINEES LIMITED

e g

as Securnity Trustee
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