02g|39 } Esro

gga:i:n;;;;;ug%:ugimes M RO 1 / O eZ,
Particulars of a charge y

A fee1s payable with this form You can use the We COMPANIES HUUSE E——
Please see 'How to pay' on the Please go to www ¢t
last page
¢” What this form 1s for X What this form 1s NC \\ “\ \\ &
You may use this form to reqister You may not use this
a charge created or evidenced by register a charge whe . '
an nstrument instrument Use form *L30958VD o4
LD5 24/01/2014 #

o~

This form must be delivered to the Registrar for registration wathin

21 days beqinning with the day after the date of creation of the charge |f
delivered outside of the 21 days it will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument wath this form This wall be
scanned and placed on the public record

n Company details i 2 F o chioat uve
Company number [0_ l?_ lg_ |_0- |2_ [4— I‘I_‘ |?‘ l:;l!;\ |t;s—;orm

Please complete in typescript or in

Company name in full ‘ FCC Environment (UK) Limited bold black capitals
Allfields are mandatory unless
‘ {the Company) specffied or Indicated by *
E Charge creation date
Charge creation date  |°2 ["2 I"'O I 1 2 o [1 [54 l
Names of persons, security agents or trustees entitied to the charge
Please show the names of each of the persans, secunty agents or trustees
enhtled to the charge
Name GLAS Nominees Limited
{the Security Trustee)
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 entitled to the charge
B I S Department for Business CHFPO41 04/13 Version 10 MROA/
Inanovation & Shills
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MRO1

Particulars of a charge

<

Description

Please give a short descnption of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The debenture dated 22 January 2014 between,
amongst others, the Company and the Security
Trustee {(the Debenture) creates fixed security over
certain real property and intellectual property
rights owned by the Company

The real property owned by the Company the subject
of fixed security under the Debenture includes the
following

Leasehold property known as the Doncaster (No. 3)
site, located at 3 Sidings Court, White Rose Way,
Doncaster, Yorkshire, DN4 5NU, and registered at HM
Land Registry under title number SYK&607890

Leasehold property kncwn as the Doncaster (No. 6)
site, located at 6 Sidings Court, White Rose Way,
Doncaster, Yorkshire, DN4 5NU, and registered at HM
Land Registry under title number SYK607886

(Continued .)

Continuation page
Please use a continuation page If
you need to enter more detatls

Fixed charge or fixed security

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

M Yes
[0 Ne

Floating charge

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

71 Yes Contnue

1 No GotoSection?

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

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating any
further secunty that will rank equally with or ahead of the charge? Please tick the
appropnate box

1 Yes
[J No

CHFP041 04113 Version 10
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In accordance with
Sechons 859A &

859 of the Companies
Act 2006

MRO1 - continuation page

Particulars of a charge

OyeZ

4 J

Description

Please give a short descnption of any land {including buildings), ship, awcraft or
intellectual property registered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descriphion

Freehold property known as the Sutton Courtenay
site, located at Appleford Sidings, Sutton
Courtenay, Abingdon, Oxfordshire, 0OX14 4PW, and
registered at HM Land Registry under title numbers
ON194307, ON237285 and ON237289

Leasehold property known as the Sutton Courtenay
site, located at Appleford S:idings, Sutton
Courtenay, Abingdon, Oxfordshire, 0X14 4PW, and
registered at HM Land Registry under title numbers
ON237293, ON237294, ON237295, ON237296, 0ON237287,
BK45594, ON227970 and ON237729

Leasehold property known as the Edwin Richards
site, located at Portway Reoad, Rowley Regas,
Warley, West Midlands, B65 9BT, and registered at
HM Land Registry under title number WMB808528

Leasehold property known as the Llanddulas site,
located at Abergele Road, Llanddulas, Conwy, LL22
BHP, and registered at HM Land Registry under title
number WAB872193.

The intellectual property owned by the Company the
subject of fixed security under the Debenture
includes the following

A trade mark registered in the United Kingdom under
trade mark number UK00002614724 (class 11, 35, 37,
39, 40), regaistered on 10 August 2012

OvyeZ” 7 paRoad. London SE16 300

CHFPO41 04113 Version 10
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MRO1

Particulars of a charge

Trustee statement +

You may tick the box i the company named i Sechon 115 acting as trustee of the
property or undertaking which 1s the subject of the charge

(]

1 This statement may be filed after
the regsstration of the charge {use
form MROG)

Signature

Please stgn the form here

Signature

;M/LK(, X

This form must be signed by a person with an inferest n the charge

CHFP041 0413 Version 10
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MRO1

Particulars of a charge

FTPresenter information

We will send the certificate to the address entered
below 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

Compary nama

Freshfields Bruckhaus Deringer LLP

I 162590-0001

058

65 Fleet Street

|London

lEngland

[ﬁgTigd Kingdom
I'UGWWM
f;’_'lE_IC_F‘TFWTFF

|MDX 23 London/Chancery Lane

Telephons
020 7936 4000

Certificate

We will send your certificate 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

g The company name and number match the
information held on the public Register

a certified copy

O You have included a certified copy of the
strument with this form
O You have entered the date on which the charge
was created
O You have shown the names of persons entitled to
the charge
O You have ticked any appropnate boxes in Sections 3, 5,
6,788
O You have given a descrption in Section 4, if appropnate
O You have signed the form
O You have enclosed the correct fee
O Please do not send the onginal instrument, it must be

Important information

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

E How to pay

A fee of £13 1s payable to Companies 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 appropniate address below'

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

DX 33050 Caraiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered in Northern ireland
The Registrar of Companies, Compames House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, 8T2 8BG

DX 481 NR Belfast 1

Further information

For further information, please see the guidance notes
on the website al www companieshouse 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

CHFP041 0413 Version 10 04 2013
Companies MR0O1 MRO1/4
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2902416

Charge code' 0290 2416 0012

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd January 2014 and created by FCC ENVIRONMENT (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 24th January 2014

Given at Companies House, Cardiff on 28th January 2014

.
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EXECUTION VERSION

2—3 January 2014

CERTAIN COMPANIES
as Chargors

GLAS NOMINEES LIMITED
as Security Agent

SECURITY AGREEMENT

This Deed 1s entered into subject to the terms of the -
Intercreditor Agreement

CERTIFIED A TRUE AND COMPLETE COPY
FWS winst o Jectio~ fS"SC‘ 6} ﬂe_ C:‘vv-ru..-c )

OF THE ORIGINAL Save Jor mrwdaian redAecteN

e

FRESHFIELDS BRUCKHAUS DERINGER LLP
65 FLEET STREET

LONDON

EC4Y 1HS

@ Freshfields Bruckhaus Deringer

Freshfields Bruckhaus Dennger LLP
65 Fleet Street
London EC4Y 1HS
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THIS DEED 1s made onZZ-January 2014
BETWEEN

AZINCOURT INVESTMENT S.L.U., a company incorporated under the laws of Spain
with tax company number (Cédigo de Identificacion Fiscal) B-84825793 (the Parent),

THE COMPANIES listed 1n Schedule 1 as chargors (together with the Parent, the Original
Chargors and each an Original Charger); and

GLAS NOMINEES LIMITED, for itself and as agent and trustee for each of the other
Secured Parties (as defined below) (the Security Agent)

WHEREAS

(A) Each Chargor 1s required to enter mto this Deed in connection with the Senior
Facilities Agreement, the Implementation Agreement and the Relevant Finance Documents.

(B) It is ntended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows

1. INTERPRETATION

1.1 Definitions

In this Deed, unless the context otherwise requires, (2) words and expressions defined in the
Senior Facilities Agreement shall have the same meaning; and (b) the following words and

expressions shall have the meanmgs given to them in this Clause 1 1

1992 ISDA Master means the International Swap Dealers Association, Inc, 1992 master
agreement

2002 ISDA Master means the Intemational Swap Dealers Association, Inc, 2002 master
agreement

ABL Security Agent means the Security Trustee as defined under the ABL Facility
Agreement.

Accession Document means a deed of accession substantally in the form set out
Schedule 6 (Form of Deed of Accession) (or such other form as the Security Agent and the
Parent may approve)

Account means a

(a) Holding Account;

(b) Mandatory Prepayment Account, or

(c) any other account opened or maimntained by it (other than an Excluded Account, the

Debt Reserve Account, a Holding Account or a Mandatory Prepayment Account and
mncluding any replacement account or subaccount of such account),

Pape 3
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i .

and, 1n each case, all Related Rights

Account Bank means any bank, building society, financial mstitution or other person with
whom an Account 1s mantained by a Chargor

Additional Chargor means a person who has acceded to this Deed as an Additional Chargor
by executing an Accession Document

Agent means Banco Bilbao Vizcaya Argentaria, S A. in its capacity as Agent under the Senior
Facilities Agreement

Chargor means each Original Chargor and each Additional Chargor

Default Interest Rate means the rate determined in accordance with Clause 12.3 (Default
interest) of the Senior Facilities Agreement

Dormant Account means each of

(a) the account held in the name of BDR Waste Disposal Limited (sort codc-
account number [ D:

()] the account held in the name of BDR Waste Disposal Limited (sort code-
account number | IED:

(c) the account held in the name of Derbyshire Waste Limited (sort code -
account number-; and

(d) the account held in the name of Derbyshire Waste Lirmted (sort code -

account number

Event of Default means an Event of Default (as defined in the Senior Facilities Agreement)
or an Event of Default (as defined in the ABL Facility Agreement)

Excluded Account means each of,

(a) the account held n the name of FCC Environment (Berkshure) Limited (sort code [JJJjj

* account number Il and maintaned as an operations and maintenance
collateral account,

(b) the account held tn the name of FCC Environment (Lincolnshire) Limted (sort code

I :ccount number [P and mawntaned for the purpose of holding
Jont insurance proceeds, and

(c) the account held mn the name of FCC Environment (UK) Limited (sort code -

account number -) and maintained for the purpose of holding hfe
nsurance proceeds

Excluded Shares means

(a) the shares m Citrus Pension Plan Trustee Limited owned legally or beneficially by
each of BDR Waste Disposal Limted, Derbyshire Waste Limited, East Waste
Limited, FCC Environment Limited and WasteNotts O&M Limited,

Page 4
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(b) unless BDR Property Limited 1s or becomes a wholly owned Subsidiary of the Parent,
the shares in BDR Property Limited owned legally or beneficially by FCC
Environment (UK) Limited; and

(c) unless Shelford Composting Limited 1s or becomes a wholly owned Subsidiary of the
Parent, the shares 1n Shelford Composting Limited owned legally or beneficially by
Waste Recycling Group (Central) Limited

FCCE means 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 Pavilion Drive, Northampton Business Park, Northampton NN4 7RG

Final Discharge Time has the meaning given to 1t in the Intercreditor Agreement

Future Acquired Property has the meaning given to 1t in Clause 9.3 (dcquisitions of Real
Property)

Group Shares means, w relation to a Chargor, the shares m any member of the Group other
than the Excluded Shares owned legally or beneficially by 1t or held by the Securnty Agent or
any nommee on its behalf (including the shares identified 1n respect of that Chargor in Part B
of Schedule 2 (Security Assets) (1f any)) and all Related Rights

Hedging Document has the meaning given to it n the Senior Facihties Agreement
Holding Account means, in relation to a Chargor

(a) any of its accounts specified as such i Part C of Schedule 2 (Accounts) and all
Related Rights, and

(b) any other account so designated by a Chargor and the Security Agent and all Related
Rughts.

Inutial Report on Title means a report on title relating to any of the Specified Real Property
pursuant to clause 2(a)(vi) of the Implementation Agreement and provided to the Secunty
Agent on or about the Closing Date

Insolvency Proceedings means {subject to paragraph (b) of Clause 26 7 (Insolvency
Proceedings) of the Senior Facilities Agreement) the taking of any corporate action, legal
proceedings or other procedure referred to in paragraph (a) of Clause 26 7 (Insolvency
proceedings) of the Senior Facilities Agreement m respect of that Chargor

Instructing Group has the meaning given to it in the Intercreditor Agreement

Insurance Policy means, i relation to a Chargor, any contract or policy of insurance of any
lkand details of which are set out i Part D of Schedule 2 (Insurance Policies) or any future
contract or policy of msurance taken out by or on behalf of such Chargor but excluding, for
the avoidance of doubt, any third party hability insurance pelicies and/or hability policies or
any part of an msurance policy that would be reasonably classified as a third party habihity
insurance pelicy and/or liahlity policy as may be determined by the Security Agent (acting
reasonably) from time to time and all Related Rights.

Intellectual Property means (1) any patents, trade marks, service marks, designs, logos, trade
names, domain names, copyrights (including nghts mn computer software), database rights,
semi-conductor topography rights, utility models, nghts in designs, rights in get up, rights in

Page 5
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mventions, nights i know-how, moral rights and other intellectual property nights and
interests (which may now or mn the future subsist), in each case whether registered or
unregstered, and (11) the benefit of all applications and all rights to use such assets (which
may now or 1 the future subsist) and registered includes registrations and applications for
registration

Investments means, 1n relation to a Chargor, any stock, share, debenture, loan stock, security,
bond, warrant, coupon, interest in any wnvestment fund and any other investment {whether or
not marketable), other than the Excluded Shares, whether held directly by or to the order of
that Chargor or by any trustee, fiduciary or clearance system on its behalf (including the
Group Shares and any Cash Equivalent Investments) and all Related Rights

Kirkless Property means the leasehold property known as the Kirkless Waste Transfer Station
and MRF site located at Makerfield Way, Kirkless, Higher Ince occupied under a
development agreement and agreement for lease dated 8 March 2002 between Wigan
Borough Council and Landfill Management Limsted.

Land Registry means H M. Land Registry

Liabilities has the meaning given to 1t in the Intercreditor Agreement

Mandatory Prepayment Account means, i relation to a Chargor

(a) any of its accounts specified as such in Part C of Schedule2 (Accounts) and all
Related Rights, and

(b) any other account so designated by a Chargor and the Secunity Agent and all Related
Rights

Material Real Property means the Specified Real Property together with any Replacement

Property and any Future Acquired Property and i the case of each such property, all Related

Rights

Monetary Claims means, 1n relation to a Chargor, any book and other debts and monetary
claims owing to that Chargor (other than 1n respect of any Account) and all Related Rights

Municipal Contract has the meaning given to it in Clause 6(d)(viin)

Real Property means, n relation to a Chargor

(a) any frechold, leasehold, licence or other interest n any immovable property
(including the property 1dentified i respect of that Chargor in Part A of Schedule 2
(Security Assets) (if any)) and all Related Rights, and

(b) any buildings, trade and other fixtures or fittings forming part of such property and all
Related Rights

Receiver means a receiver and manager or other receiver appointed under this Deed in respect
of the Security Assets and shall, 1f allowed by law, mclude an administrative receiver

Related Rights means, in relation to any asset

(a) all rights under any licence, agreement for sale or agreement for lease or other use in
respect of all or any part of that asset,

Page 6
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(b) all rights, powers, benefits, claims, contracts, warranties, remedies, covenants for
title, security, guarantees or indemnities 1n respect of any part of that asset,

(c) the proceeds of sale of all or any part of that asset, and
(d) any other moneys paid or payable in respect of that asset

Relevant Finance Pocuments means the Finance Documents (as defined in the Semor
Facilites Agreement) and the Finance Documents (as defined i the ABL Facihity
Agreement)

Replacement Property has the meaning given to it in Clause 6(d) (Provisions Relating 1o
Security)

Secured Obligations has the meaning given to 1t in the Intercreditor Agreement
Secured Parties has the meaning given to 1t 1n the Intercreditor Agreement

Security Assets means all the assets and undertaking of each Chargor from time to time
mortgaged, charged or assigned (or expressed to be mortgaged, charged or assigned) pursuant
to this Deed

Senior Facilities Agreement means the senior facilities agreement dated on or about the date
of this Deed between, amongst others, the Parent and the Agent

Skanska Trademark means the “Low Impact Living” trademark owned by FCC Environment
(UK) Limited and Skanska Infrastructure Development UK Limited with the trade mark
number UK00002638404 entered into the Umted Kingdom Intellectual Property Office
Registry on 8 February 2013

Specified Intellectual Property means, in relation to a Chargor, the Intellectual Property
identified 1n Part E of Schedule 2 (Security Assets) and any other Intellectual Property notified
to the Security Agent pursuant to Clause 152 (Other undertalangs) and (i each case) all
Related Rights

Specified Real Property means, in relation to a Chargor

(a) the property identified 1n respect of that Chargor in Part A of Schedule 2 (Security
Assets) (1f any), and

(b any buildings, trade and other fixtures or fittings forming part of such property and all
Related Rights

Tax means any tax, levy, impost, duty or other charge or withholding of a similar nature

(including any penalty or interest payable i connection with any failure to pay or any delay

n paying any of the same)

1.2 Construction
(a) The provisions of Clause 1 2 (Construction) of the Senior Facilities Agreement shall

apply to this Deed as if set out in full with references to “this Agreement” being
treated as references to this Deed.
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(<)

(d)

(e

1.3

(@)

(b)

1.4

(a)

(b)

LON27545033

A reference n this Deed to any stock, share, debenture, loan stock, security, bond,
warrant, coupon, interest in any investment fund and any other investment mncludes

)} all dividends, interest, coupons and other distributions paid or payable;

{11} all stocks, shares, securities, rights, moneys, allotments, benefits and other
assets accruing or offered at any time by way of redemption, substitution,
conversion, exchange, bonus or preference, under option rights or otherwise,
and

(1) any rights against any clearance system and any right under any custodian or
other agreement,

1n relation to that stock, share, debenture, loan stock, security, bond, warrant, coupon,
interest 1n any investment fund or other nvestment

The terms of the other Relevant Finance Documents and of any side letters relating to
the Relevant Finance Documents are incorporated m this Deed to the extent required
for any contract for the purported disposttion of any Security Assets contawned in this
Deed to be a valid disposition in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989

The fact that the details of any assets in the Schedules are ncorrect or incomplete
shall not affect the vahidity or enforceability of this Deed 1n respect of the assets of
any Chargor

The term set-off ncludes analogous rights and obligations in other Jurisdictions
Trustee Act 1925 and Trustee Act 2000

Section 1 of the Trustee Act 2000 shall not apply to any function of the Security
Agent Where there are any mconsistencies between the Trustee Act 1925 and the
Trustee Act 2000 and the provisions of this Deed, the provisions of this Deed shall, to
the extent allowed by law, prevail and, in the case of any inconsistency with the
Trustee Act 2000, the provisions of this Deed shall constitute a restriction or
exclusion for the purposes of the Trustes Act 2000

For the avoidance of doubt

(1) the Security Agent may retam or invest in securities payable to bearer without
appointing a person to act as a custodian, and

(u) sections 22 and 23 of the Trustee Act 2000 shall not apply to this Deed
Third parties

Except as otherwise expressly provided i Clause 16 6(a) (Protection of third parties)
or elsewhere 1n this Deed, the terms of this Deed may be enforced only by a party to
it and the operation of the Contracts (Rights of Third Parties) Act 1999 1s excluded

Notwithstanding any term of this Deed and subject to Clause 1.3 (Thurd party rights)

of the Intercreditor Agreement, no consent of a third party is required for any
termination or amendment of this Deed

Page 8
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2. COVENANT TO PAY

(a) Each Chargor, as primary obligor and not merely as surety, covenants with the
Security Agent that 1t will pay or discharge promptly on demand all of the Secured

_ Obligations on the date(s) on which such Secured Obligations are expressed to

become due and 1n the manner provided for in the relevant Finance Document

) Each Chargor acknowledges to the Security Agent that the amount secured by this
Deed and 1n respect of which this Deed and the secunity hereby created 1s enforceable
is the full amount of the Secured Obhgations

3. CREATION OF SECURITY

3.1 Legal mortgages

Each Chargor charges and agrees to charge n favour of the Security Agent by way of first
legal mortgage the Specified Real Property vested in 1t on the date of this Deed

3.2 Fixed charges

Each Chargor charges and agrees to charge in favour of the Security Agent by way of first
fixed charge all 1ts nghts, title and interest from time to time in and to-

(a) the Real Property (to the extent not the subject of a mortgage under Clause 3 1 (Legal
mortgages));

(b) the Investments,

(c) any plant and machmery, vehicles, office equipment, computers and other chattels
(excluding any forming part of 1ts stock 1n trade or work mn progress) and all Related
Rights,

(d) the Accounts;

(e) to the extent not effectively assigned under Clause 3 3 (/nsurance Policies), the
Insurance Policies to which 1t 1s party;

H any goodwill and rights in relation to its uncalled capital,

{2) the benefit of all consents and agreements held by 1t in connection with the use of any
of 1its assets,

) the Specified Intellectual Property, and

(1) the Monetary Claims

3.3 Insurance Policies

Each Chargor assigns and agrees to assign by way of security, absolutely and unconditionally,

to the Security Agent all its nghts, title and interest from time to timé 1n and to the Insurance
Policies

Page 9
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34 Hedging Documents
Each Chargor as continuing security hereby

(a) assigns absolutely by way of security (subject to a proviso for reassignment on
redemption and to the required consent of any third party being obtamned) all of the
Chargor’s present and future nights, title and interest (and all entitiements or other
benefits relating thereto) under any Hedging Document including, without limitation,
all moneys received in respect thereof, all property pad, distributed, accruing or
offered at any tume on, to or 1 respect of or in substitution therefor and the proceeds
of sale, repayment and redemption thereof, subject and without prejudice to

(i) the payment netting provisions set out in section 2(c) of the 1992 ISDA
Master and/or section 2(c) of the 2002 ISDA Master,

() the close-out netting provistons set out m section 6(e) of the 1992 ISDA
Master and/or section 6(e) of the 2002 ISDA Master, and

(ni)  the set-off provision set out in the Schedule to the 1992 ISDA Master (f any)
and/or section 6(f) of the 2002 ISDA Master (if applicable),

notwithstanding the extent to which such 1992 ISDA Master or 2002 ISDA Master 15
amended by its Schedule, as such term is referred to in the relevant 1992 ISDA
Master or 2002 ISDA Master, and

(b) to the extent not assigned under paragraph (a) above, charges by way of a first fixed
charge and first prionty security interest all of the Chargor’s present and future rights,
title and mterest (and all entitlements or other benefits relating thereto) under any
Hedging Document, including, without hmutation, all moneys received n respect
thereof, all property paid, distributed, accruing or offered at any time on, to or in
respect of or in substitution therefor and the proceeds of sale, repayment and
redemption thereof, subject and without prejudice to

(1) the payment netting provisions set out in section 2(c) of the 1992 ISDA
Master and/or section 2(c) of the 2002 ISDA Master,

(u) the close-out netting provisions set out in section 6(e) of the 1992 ISDA
Master and/or section 6(e) of the 2002 ISDA Master, and

(1) the set-off provision set out 1n the Schedule to the 1992 ISDA Master (if any)
and/or section 6(f) of the 2002 ISDA Master (if applicable),

notwithstanding the extent to which such 1992 ISDA Master or 2002 ISDA Master 1s
amended by its Schedule, as such term is referred to mn the relevant 1992 ISDA
Master or 2002 ISDA Master

3.5 Floatimg charge

(a) Each Chargor charges in favour of the Security Agent by way of first floating charge
all 1ts present and future undertaking and assets of whatever type and wherever

located, apart from over any Excluded Accounts or any Excluded Shares, to the
extent that
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(b)

(c)

4,

4.1

(1) the grant of a floating charge over such Excluded Account or Excluded Share
breaches or would breach a term of an agreement binding on that Chargor
respect of that Excluded Account or Excluded Share because there 1s an
absolute prohibition in such agreement and/or the consent of a person (other
than a member of the Group) has not been obtained, and

(1) to obtan a waiver from each relevant counterparty, or the consent of such
person, would (in each case) not be practicable (taking into account the
interests and operations of its business and/or the business of the Group)

The floating charge created by each Chargor pursvant to paragraph (a) of this
Clause 3.4 shall be deferred m pomnt of prionty to all other Security created pursuant
to thus Deed.

The floating charge created by each Chargor pursuant to paragraph (a) of this
Cleuse 3 4 is a “qualifying floating charge” for the purposes of paragraph 14 of
Schedule B1 to the Insolvency Act 1986 Paragraph 14 of Schedule Bl to the
Insolvency Act 1986 shall apply to this Deed.

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Security Agent may by notice 1n writing to a Chargor convert the floating charge created
by that Chargor under Clause 3.5(a) (Floating charge) with immediate effect mto fixed
charges (on terms not more onerous than those contained mn this Deed) as regards all or any of
such Chargor’s assets, rights and property specified in the notice 1f*

(a)
(b)

(c)

4.2

an Event of Default 1s continuing, or

the Security Agent acting reasonably considers any Security Asset subject to such
floating charge to be 1n danger of being seized or sold under any form of distress,
attachment, execution or other legal process or to be otherwise in immediate
Jeopardy, or

the Secunity Agent considers that such conversion is necessary in order to protect the
value of the Security Assets or the prionity of the Security created pursuant to this
Deed.

Automatic conversion

The floating charge created under Clause 3 5(a) (Floating charge) shall automatically and
immediately be converted into a fixed charge (on terms not more onerous than those
contained 1n this Deed) over all of a Chargor’s assets, rights and property not already subject
to an effective fixed charge

(a)

(&)

(c)

if that Chargor takes any step to create any Security in breach of Clause 7 (Restriction
on dealings) over any of the Security Assets subject to such floating charge, or

if any person takes any step to effect any expropriation, attachment, sequestration,
distress or execution against any of the Security Assets subject to such floating
charge, or

upon the nitiation of Insolvency Proceedings
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4.3 Moratorium

The floating charge created under Clause 3 5(a) {(Floating charge) may not be converted mnto
a fixed charge solely by reason of the obtaimng of a moratorium or anything done with a view
to obtaining a moratorium under the Insolvency Act 2000.

4.4 Reconversion to floating charge

Any floating charge which has crystallised under Clause 4.1 (Conversion by notice) or
Clause 4.2 (Automatic conversion) may by notice in writing given at any tume by the Security
Agent (acting on the unanimous instructions of each Secured Party) to the relevant Chargor be
reconverted mto a floating charge under Clause 3 5(a) (Floating charge) in relation to the
assets, rights and property specified in such notice

5. RELEASE AND REASSIGNMENT

Upon the nrevocable payment, discharge and performance of all of the Secured Obligations

{but subject to Clause 6(h) (Provisions relating to Security) the Security Agent shall, at the
request and cost of the Parent.

(a) release and re-assign to the relevant Chargor, or discharge (as appropriate), the rights,
title and interest 1 and to the Secunity Assets; and

(b) execute such notices and directions to any persons as the relevant Chargor may
reasonably require in order to give effect to such release and re-assignment,

in each case, without recourse to or any representation or warranty by any Secured Party or
any other person

6. PROVISIONS RELATING TO SECURITY
(a) All Security created pursuant to this Deed

(1) 18 created 1n favour of the Security Agent for iself and on behalf of each of
the other Secured Parties,

() 1s created over the present and future assets of each Chargor, and

(m) 1s continuing secunity for the payment, discharge and performance of all of
the Secured Obligations and will extend to the ultimate balance of all sums
payable under the Relevant Finance Documents regardless of any
intermediate payment or discharge in whole or in part.

(b) The Security created pursuant to this Deed shall be in addition to and not n
substitution for or derogation of any other security (whether given by the Chargors or
otherwise) now or from tune to time hereafter held by the Security Agent or any other
Secured Party 1n respect of or in connection with any or all of the Secured
Obligations

(c) If a Chargor purports to assign or charge (absolutely or by way of first fixed charge)
an asset other than Real Property under this Deed and such assignment or charge
breaches a term of an agreement binding on that Chargor in respect of that asset
because (i) the consent of a person (other than a member of the Group) has not been
obtained or (11) such assignment or charge 1s absolutely prohibited-
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()

(1)

(iv)

that Chargor shall notify the Secunty Agent as soon as reasonably
practicable,

subject to paragraph (1v) of this Clause 6(c), the relevant assignment or fixed
charge hereunder will extend to (to the extent no breach of the relevant
agreement would occur) the Related Rights 1n respect of that asset but will
exclude the asset itself,

unless the Security Agent otherwise requires, that Chargor shall use all
reasonable endeavours to obtain the consent of the relevant person or a
waiver of such absolute prohibition as applicable and, 1f obtained, shall
promptly provide a copy of that consent or waiver to the Security Agent, and

if the consent or waiver 15 obtaned, the relevant asset shall become subject to
the Security created pursuant to this Deed n favour of the Secunty Agent
under Clause 3 2 (Fixed charges) or Clause 3 3 (4Assignments) as applicable

(d) Subject to paragraph {vur) below, if a Chargor purports or 15 required to mortgage or
charge any Real Property under this Deed and such mortgage or charge breaches or
would breach a term of an agreement binding on that Chargor in respect of that Real
Property (the Excluded Property) because (1) the consent of a person (other than a
member of the Group) has not been obtained or (i1) such mortgage or charge is
absolutely prohibited

)

(1)

(ni)

()

8)

(v1)

LON27545033

upon becoming aware of such breach or potential breach, that Chargor shall
notify the Secunty Agent as soon as reasonably practicable,

subject to paragraph (vi) of this Clause 6(d), the relevant mortgage or fixed
charge hereunder will extend to (to the extent no breach of the relevant
agreement would occur) the Related Rughts i respect of the Excluded
Property but will exclude the Excluded Property 1tself,

upon receiving a notice issued by a Chargor pursuant to sub-clause (1) above,
the Secunity Agent shall, if that Chargor so requests and to the extent
reasonably practicable provide that Chargor with the opportunity to make
representations regarding the commercial impact of seeking a consent or
warver (as applicable) in relation to the Excluded Property,

without prejudice to paragraphs (v) to {vn) below, having due consideration
of the representations made by the relevant Chargor, the Security Agent may
waive the requirement on the Chargor to obtain the consent of the relevant
person or a waiver of such absolute prohibition as apphcable;

unless the Secunty Agent otherwise requires in accordance with sub-clause
(iv) above, that Chargor shall use all reasonable endeavours to obtain the
consent of the relevant person or a waiver of such absolute prembition as
applicable and, if obtamned, shall as soon as reasonably practicable provide a
copy of that consent or waiver to the Security Agent,

if consent or waiver 1s obtamed, the Excluded Property shall become subject
to the Securnity created pursuant to this Deed m favour of the Security Agent
under Clause 31 (Legal morigages) or Clause 3.2 (Fixed charges) as
applicable, and

Page 13




(vi))

(viin}

LON27545033

if the consent or warver 1s not obtamned within 35 Business Days of the date
of this Deed (including, for the avoidance of doubt, because the Security
Agent has waived the requirement to obtain such consent or watver under
sub-clause (1v) above)

A

(B)

the Excluded Property shall remam subject to the floating charge
created pursuant to Clause 3 4 (Floatng charge), unless the landlord
of such Excluded Property takes steps to forfeit or curtail a Chargor’s
interest n such Excluded Property or the Chargor being otherwise
materially prejudiced by action taken by such third party by virtue of
the contmued subsistence of the floating charge over such Excluded
Property, 1 such mstance, the Chargor shall notify the Security
Agent m writing and the Security Agent shall promptly thereafter
execute such documents as shall be necessary to release such
Excluded Property from the floating charge created by Clause 3 4
(Floating Charge); and

on the Security Agent’s mstruction and where the Excluded Property
15 a Specified Real Property, the Chargors shall (and the Parent shall
procure that the Chargors shall), if the Security Agent so requires,
provide to the Security Agent details of other Real Property, not
being Specified Real Property and not being Real Property to which
any consent or warver has been refused pursuant to this Clause 6(d),
vested 1 them with the intent that the Secunity Agent may identify a
maximum of four Real Properties per Excluded Property vested in
any member or members of the Group or the FOCSA Group of an
aggregate value (1) not less than that of the relevant Excluded
Property and (ii) not more than 120 per cent of the value of the
relevant Excluded Property (other than as agreed between the Parent
and the Security Agent), and otherwise acceptable to the Secunty
Agent (the Replacement Property) and as soon as reasonably
practicable upon the Security Agent selecting such Replacement
Property the relevant Chargor or Chargors in which such Real
Property 1s vested shall at 1ts or their cost execute and deliver to the
Security Agent a legal mortgage of the Replacement Property in
favour of the Security Agent 1n substantially the form of this Deed or
otherwise in any such form as the Security Agent may require and 1f
the title to the Replacement Property 1s registered at the Land
Registry or required to be so registered, make (as applicable) a due
apphcation for registration of that Chargor as proprietor of the
Replacement Property and of the Security Agent as proprietor of the
legal mortgage, and 1n any event take all necessary steps for the
noting of the Secunity created pursuant to this Deed in the relevant
register of title at the Land Regstry

If a Chargor purports or 1s required to mortgage or charge any Real Property
under this Deed

(A)

that has been or will be acquired by a Chargor where that Chargor
acts as a contractor under a local authority or municipal contract for
the provision of municipal, environmental and waste management
services (a Municipal Contract),

Page 14




(e)

®

(@

(h)

)

7.

(B) that is occupied by such Chargor solely for the purposes of carrying
out 1ts obligations under that Municipal Contract, and

©) over which the grant of a mortgage or charge in relation to that Real
Property n favour of the Secunty Agent 1s absolutely prohibited by
the terms of that Municipal Contract,

in each case, no such mortgage or charge 1s or required to be created by that
Chargor under this Deed

If a Chargor purports to mortgage or charge any Real Property under this Deed and
the Chargor 15 required to give notice to any third-party (a Third-Party Recipient) of
such mortgage or charge, that Chargor shall, upon becomung aware of such
requirement, serve any required notice on the relevant Third-Party Recipient and shall
nclude 2 request to the Third-Party Recipient that an acknowledgment of the notice
be returned to Freshfields Bruckhaus Deringer LLP (with reference 162590-0001-
RPB/AJG/PGLH) as solicitors to the Agent as to Enghsh law and if a fee is required
by the Third-Party Recipient then a cheque for such amount shall be provided to the
Third-Party Recipient with the notice or where the amount of the fee 1s not known as
at the date of service of the notice within a reasonable time

The Security Agent holds the benefit of this Deed on trust for itself and each of the
other Secured Parties

The Security created pursuant to this Deed by each Chargor 1s made with full title
guarantee under the Law of Property (Miscellaneous Provisions) Act 1994

If the Secunity Agent considers that an amount pard to a Secured Party under a
Relevant Finance Document is capable of being avoided or otherwise set aside on the
liquidation or admimstration of the payer or otherwise, then the Security and the
hrability of each Chargor under this Deed shall continue and that amount will not be
considered to have been urevocably paid for the purposes of this Deed

The fact that the details of the Specified Real Property in Part A of Schedule 2
(Specified Real Property) are mcorrect or incomplete shall not affect the vahdity or
enforceability of this Deed in respect of that Specified Real Property and the
Chargors acknowledge that the Specified Real Property 1s intended to extend to all
land belonging to any Chargor at each property referred to in Part A of Schedule 2
(Specified Real Property) and to the extent that any Chargor has any nterest in land
at any such property n addition to that registered with the title numbers listed n
Part A of Schedule 2 (Specified Real Property) such additional interest shall form part
of the Specified Real Property

RESTRICTION ON DEALINGS

Na Chargor may

(a)
(b)

create or permit to subsist any Security on any of the Security Assets, or

(whether by a single transaction or a2 number of related or unrelated transactions and
whether at the same time or over a period of time) assign, charge, transfer or dispose
of all or any part of its rights, title and nterest 1 and to the Secunity Assets,

unless expressly permiited to do so under the Relevant Finance Documents
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8.

REPRESENTATIONS AND WARRANTIES

Each Chargor represents and warrants to each Secured Party as follows

8.1

Accuracy of Information

As at the date of this Deed, Schedule 2 (Security Assets) identifies

(a)

(b}

(c)

(d

8.2

(a)

(b)

8.3

(a)

(b)

(c)

(d)

all of the Real Property (except the Kurkless Property) with a net book value of
greater than £2,000,000 {two million pounds sterhng) in which it has any interest
(whether direct or indirect);

all of the non-Spamish Investments in which 1t has any interest (whether durect or
indirect),

all of the Accounts {except any Accounts held i Spain) 1n which it has any interest
(whether direct or indirect), and

all of the Intellectual Property capable of regstration at the United Kingdom
Intellectual Property Office in which it has any interest that it considers (acting
reasonably) is required to conduct 1ts business or any part of it

Investments

The Investments which 1t purports to mortgage or charge under this Deed are duly
authonsed, validly 1ssued and fully paid

It has not nommnated any person to emjoy or exercise any right relating to the
Investments pursuant to Part 9 of the Companies Act 2006 or otherwise

Insurance Policies and Hedging Documents

Its obligations under each Insurance Policy or Hedging Document to which 1t 15 a

party are vahd, legally binding and, subject to the Legal Reservations, enforceable in
accordance with their terms

Each Hedging Document to whach 1t 1s a party 1s i full force and effect and it 1s not
n breach of any material term or material condition of any Hedging Document to
which 1t is a party.

So far as 1t 1s aware, having made due and careful enquiry, there is no prohibition on
assignment by way of secunty in any Insurance Policy or Hedging Document to
which 1t 15 party and the entry into and performance by it of this Deed does not
conflict 1n any matenal respect with any term of any Insurance Pohcy or Hedging
Document to which 1t 1s party, m each case other than where 1t has given notice of
such prohbition or conflict to the Security Agent in writing

All payments to 1t by any other party to a Hedging Document are not subject to any
right of set-off or similar right (other than, m respect of any Hedging Document, any
right of set-off or sirular right set out in.

(i) the payment netting provisions set out in section 2(c) of the 1992 ISDA
Master and/or section 2(c) of the 2002 ISDA Master,
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(e}

8.4

(a)

(b)

8.5

() the close-out netting provisions set out in section 6{e) of the 1992 ISDA
Master and/or section 6(e) of the 2002 ISDA Master, and

(i)  the set-off provision set out 1n the Schedule to the 1992 ISDA Master (f any}
and/or section 6(f) of the 2002 ISDA Master (1f applicable),

notwithstanding the extent to which such 1992 ISDA Master or 2002 ISDA Master 1s
amended by its Schedule, as such term 15 referred to in the relevant 1952 ISDA
Master or 2002 ISDA Master.

Any copy of an Insurance Policy or Hedging Document supplied to a Finance Party
or 1ts advisors on or prior to the date of this Deed is true and complete and contains
all provisions relating to the Security Assets in each case as at the date on which 1t
was supplied

Security Assets

In respect of the Group Shares, the Accounts, the Insurance Policies, the Specified
“Real Property and the Specified Intellectual Property

) it 1s the sole legal and beneficial owner, and absolutely entitled to the assets it
purports to mortgage, charge or assign under this Deed save, where relevant,
in respect of,

(A) the legal ownership of any of 1ts Investments registered n the name
of its nominee or 1n the name of the Security Agent (or 1ts nominee)
pursuant to this Deed,

(B) the legal and beneficial ownership of the Skanska Trademark, and

<) Specified Real Property as disclosed 1n any Initial Report on Title or
any report on title provided to the Security Agent under paragraph
9 4(e)(ii) (Other Undertakings), and

(n) subject to the Legal Reservations, no Security or Quasi-Security exists over
all or any of the assets it purports to grant Security over under this Deed other
than as expressly permitted under the Relevant Finance Documents

In respect of all of 1its assets other than those referred to in clause (a) above that, to the
best of its knowledge and behef, having undertaken reasonable investigation

(i) it 1s the sole legal and beneficial owner and absolutely entitled to the assets 1t
purports to mortgage, charge or asstgn under this Deed (save, where relevant,
in respect of the legal ownership of any of its Investments registered n the
name of its nominee or in the name of the Security Agent (or its nominec)
pursuant to this Deed), and

(i) subject to the Legal Reservations, no Security or Quasi-Security exists over
all or any of the assets it purports to grant Security over under this Deed other
than as expressly permitted under the Relevant Finance Documents

Times for making representations and warranties

The representations and warranties set out in this Clause 8 (Representations and warrantiesy
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(a) are made by each Chargor on the date of this Deed; and

(b) (other than the representations and warranties set out in Clause 81 (dccuracy of
Information)) are deemed to be repeated by each Chargor on each date prior to the
Final Discharge Time on which any of the representations and warranties set out in
Clause 22 (Representations) of the Senior Facilities Agreement are repeated,

in each case by reference to the circumstances existing at that time.
9. REAL PROPERTY
9.1 Documents of title relating to Real Property

Each Chargor shall, on the date of this Deed, deposit all deeds and documents of title relating
to 1ts Specified Real Property with the Security Agent (or as 1t shall direct) and thereafter, on
or after the acquisition by that Chargor of any 1nterest in any Matenal Real Property, deposit
all deeds and documents of title relating to such Material Real Property with the Security
Agent (or as 1t shall direct) The Security Agent 1s entitled to hold and retain all such deeds
and documents of title until the Final Discharge Time or, if earlier, until the Material Real
Property to which such deeds or documents of title relate is released from the Security created
pursuant to this Deed in accordance with the Relevant Finance Documents

9.2 Land Registry

Each Chargor undertakes to make or procure that there 1s made a due application to the Land
Regustry 1n respect of any Material Real Property that 1s registered fand (with the Chargor’s
consent as proprietor of the relevant registered estate)

(a) to enter a restriction in the following terms on the relevant register of title
“No disposition of the registered estate by the proprietor of the registered estate or by
the proprietor of any registered charge not being a charge registered before the entry
of this restriction is to be registered without a written consent signed by the proprietor
for the time being of the charge 1n the security agreement dated [ ] in favour of
[ 1 (as agent and trustee for rtself and each of the other Secured Parties referred
to 1n that security agreement} or its conveyancer™; and

(b) to enter an obhgation to make further advances on the relevant register of title

9.3 Acquisitions of Real Property

(a) Each Chargor shall notify the Security Agent of the acquisition of or 1n relation to any
Real Property (the Future Acquired Property) no later than 5 Business Days after the
end of the Month in which such Future Acquired Property 1s acquired and shall-

(1) other than in relation to

(A) any Real Property:

1)) that 15 acquired by a Chargor pursuant to the terms of or in
relation to a Municipal Contract,
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(ni)

(I that 15 occupied by such Chargor solely for the purposes of
carrymg out its obligations under that Municipal Contract,
and

(Il  over which the grant of a legal mortgage n relation to that
Real Property i favour of the Security Agent 1s absolutely
prohibited by the terms of that Mumicipal Contract, or

(B) any lease or licence relating to the instailation and monitonng of
boreholes and to any associated monitoring equipment granted in
favour of a Chargor where the rent payable by that Chargor 15 no
greater than £1,500 per borehole per annum;

(©) any Real Property which 15 leasehold not granted for a premmum with
an origmal term of less than 21 years where the rent payable by the
relevant Chargor 1s less than £50,001 per annum unless the aggregate
rent payable for all such Real Property acquired in the 12 months by
all members of the Group prior to the grant or acqusition of such
lease exceeds £400,000 per annurn,

D) any Real Property which is leasehold where the unexpired term of the
lease 15 less than seven years, or

(E) any Real Property which is acquired by a Chargor and has a market
value of less than £200,000 unless the aggregate market value of all
such Real Property acquired by all members of the Group n the 12
months prior to such acquisition exceeds £1,000,000,

promptly following a request by the Security Agent and at the cost of the
relevant Chargor, execute and deliver to the Security Agent a legal mortgage
of that Future Acquired Property in favour of the Security Agent 1n any form
(consistent with this Deed) as the Security Agent may require,

1f the title to that Future Acquired Property 1s registered at the Land Registry
or required to be so registered, make (as applicable) a due application for
registration of that Chargor as proprietor of the Future Acquired Property and
of the Security Agent as proprietor of any legal mortgage entered into
pursuant to paragraph (1) of this Clause 9 3, and

n any event take all necessary steps for the noting of the Security created
pursuant to this Deed n the relevant register of title at the Land Registry

2.4 Other undertakings

(a) Each Chargor shall

®

()

LON27545033

keep 1ts Real Property 1n good and substantial repair and condition, fair wear
and tear excepted,

perform and observe 1n all material respects all the covenants, conditions and
stipulations (whether as landlord or tenant} in any lease, agreement for lease
or other night to occupy n respect of any of 1ts Real Property and shall not do
or permt to subsist any act or thing as a result of which any such lease,
agreement for lease or other right to occupy could reasonably be expected to
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be subject to determination or nght of re-entry or forferture prior to the
expiration of its term,

(1)  not at any time sever or remove any of the fixtures forming part of its
Specified Real Property or any of the plant and machinery (other than stock
1n trade or work 1n progress) on or in 1ts Specified Real Property except for
the purpose of any necessary repairs or replacement of 1t (A) without the
prior written consent of the Secunity Agent, (B) unless expressly permitted
under the terms of the Relevant Finance Documents, or (C) other than m the
ordinary course of that Chargor’s business, and

(iv) comply 1n all matenal respects with all planning laws and regulations and the
terms of any authorisation i respect of any such planning laws and
regulations, in each case relating to any of its Real Property.

(b) Each Chargor shall, within 10 days of receipt of any application, requirement, order
or notice served or given by any public or local or any other authonty with respect to*

(1) all or any part of its Real Property which would be reasonably hkely to have
a Matertal Adverse Effect, or

{n) all or any part of 1ts Material Real Property which would be reasonably likely
to have a material adverse effect on 1ts value, saleability or use,

deliver a copy to the Security Agent and inform the Security Agent of the steps taken
or proposed to be taken to comply with the requirements of that notice.

(c) No Chargor shail (1) other than 1n the ordinary course of that Chargor’s busmess, (1)
other than as expressly permitted under the Relevant Finance Documents, or
(m) without the prior written consent of the Security Agent (not to be unreasonably
withheld or delayed)

8] grant or agree to grant (whether n exercise of or independently of any
statutory power) any lease or tenancy,

(1) agree to any amendment or waiver or surrender of any lease or tenancy,
{11) commence any forfeiture proceedings n respect of any lease or tenancy,

(v) part with possession or confer upon any person any contractual licence or
right to occupy,

v) consent to any assignment of any tenant’s interest under any lease or tenancy,

{vi) agree to any rent review in respect of any lease or tenancy, or

(vit)  serve any notice on any former tenant under any lease or tenancy (or any
guarantor of that former tenant) which would enutle it to a new lease or

tenancy,

1n respect of all or any part of its Real Property (provided that sub-paragraphs (v) to
(vn) (inclusive) shall enly apply to its Material Real Property)
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CY)

(e)

H

10.

101

No Chargor shall (1) other than in the ordmary course of that Chargor’s busimness, (1i)
other than as expressly permiited under the Relevant Finance Documents, or
(1) without the prior written consent of the Security Agent (not fo be unreasonably
withheld or delayed)

()] make or permit others to make any application for planning permission in
respect of any part of its Material Real Property, or

(i) carry out or permit to be carried out on any part of its Material Real Property
any development for which the permission of the local planning authority 1s
required

Each Chargor shall

() grant the Securrty Agent and its lawyers on reasonable request all facilities
within the power of that Chargor to carry out inveshgations of title at all
reasonable times and following reasonable notice in respect of any Material
Real Property and to make such enquines in relation to any Material Real
Property as a prudent mortgagee could reasonably be expected to carry out,
and

(1i) as soon as practicable following a request of the Securnity Agent, supply a
report as to the title of that Chargor in respect of any Future Acquired
Property or Replacement Property mn relation to those matters which may
properly be sought to be covered by a prudent mortgagee 1n a report of that
nature provided that the Security Agent shall only be permitted to request that
one report on title be supplied in respect of each Future Acquired Property or
Replacement Property

If any Chargor fails to comply with any of the undertakings in this Clause 9 (Real
Property), the Security Agent (and its agents and contractors) shall be entitled to do
such things as it considers (acting reasonably) are necessary or expedient to remedy
such fallure That Chargor shall promptly on request by the Security Agent pay the
costs and expenses of the Security Agent (and 1ts agents and contractors) ncurred
(together with any nterest at the Default Interest Rate for the period from and
mcluding the date mcurred up to and excluding the date reimbursed) in connection
with any action taken under this Clause 9 (Real Property)

MONETARY CLAIMS

Undertakings

Each Chargor shall’

(a)

(®)

collect and realise 1ts Monetary Claims 1n a prudent manner (as agent for the Security
Agent), and

not factor, discount or otherwise deal with its Monetary Claims save as provided for
n paragraph (a) of this Clause 10 1 (or enter mnto any agreement for such factoring,
discounting or dealing),

in each case save as expressly permitted by the Relevant Finance Documents

Pape 21

LON27545033




10.2

(a)

(b)

11.1

Exerase of rights when an Event of Default 1s continuing

If an Event of Default is contmuing, no Chargor shall be entitled to withdraw or
otherwise transfer the proceeds of collection or realisation of any Monetary Claims
standing to the credit of any Account without the prior written consent of the Security
Agent

If an Event of Defauit 1s continuing, each Chargor shall give notice to the debtors in
respect of any Monetary Claims mn such form as the Security Agent may require

ACCOUNTS

Notices

Each Chargor shall, no later than the date of this Deed or, in relation to any Account opened
after the date of this Deed, no later than five Business Days after the date of opening of such
Account, give notice to each Account Bank substantially in the form set out in Schedule 3
(Notice for Accounts) and shall use all reasonable endeavours that the Account Bank dehivers
to the Security Agent a duly completed acknewledgement of such notice

11.2

(a)

(b)

(©)

(d}

LON27545033

Other undertakings
Unless an Event of Default is continuing

6y subject to paragraph (1) below, each Chargor shall (subject to the terms of the
Relevant Finance Documents) be entitled to receive, withdraw or otherwise
transfer any credit balance from time to time on any Account, and

(i) no Chargor shall be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Holding Account or any Mandatory

Prepayment Account, except as expressly permitted by the Relevant Finance
Documents

Each Chargor shall promptly deliver to the Secunity Agent details of any Account

matntained by 1t (unless such details are set out in Part C of Schedule2 (Security
Assets))

Subject to paragraph (d) below, no Chargor shall, without the Security Agent’s prior
written consent, permut or agree to any variation of the rights attaching to any
Account or close any Account,

A Chargor may close a Dormant Account held in that Chargor’s name without the
prior written consent of the Security Agent if a director of that Chargor provides a

certificate to the Security Agent (in form and substance satisfactory to the Security
Agent)

n certifyng in writing that no monies have been credited into that Dormant
Account for a period of 180 days prior to the date of such certification, and

(n) undertaking not to close that Dormant Account if any monies are credited to
it following the date that the certification is given
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11.3

Exercise of rights when an Event of Default is continuing

If an Event of Default is continuing

(a)

(b)

12.

12.1

no Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to time on any Account except with the prior wntten consent of the
Security Agent or as expressly permitted by the Relevant Finance Documents; and

the Security Agent shall be entitled without notice to withdraw, apply, transfer or set-
off any or all of the credit balances from time to time on any Account in or towards
payment or other satisfaction of all or part of the Secured Obligations 1n accordance
with Clause 23 (4dpplicanion of Proceeds).

INVESTMENTS

Documents of title relating to Investments

Each Chargor shall, on the date of this Deed or, 1f later, upon becomng entitled to the
relevant Investments, deliver to the Security Agent in the agreed form

()

(b)

12.2

(@)

(b)

©

all stock and share certificates and other documents of title relating to 1ts Investments
(other than any Cash Equivalent Investments), and

all stock transfer forms (executed 1n blank and left undated) and other documents that
the Security Agent may request in respect of such Investments (including declarations
of trust in relation to any Investments i which that Chargor has an interest that are
not held mn its sole name).

Voting Power
Prior to the occurrence of a Voting Event’

)] each Chargor may continue to exercise the voting rights, powers and other
rights in respect of its Investments (subject to paragraph (b) of this
Clause 12 2), and

(n) if the Investments of a Chargor have been registered in the name of the
Secunty Agent (or its nomnee), the Security Agent (or its nominee) shall
exercise the voting rights, powers and other rnights in respect of such
Investments 1n such manner as that Chargor may direct in writing from time
to time

No Chargor shall exercise any of its voting rights, powers and other rights in respect
of its Investments (or direct the Security Agent (or its nominee) to exercise such
voting rights, powers and other rights) in any manner which varies the rights
attaching to or conferred by the Investments m any way which could reasonably be
expected to adversely affect the interests of the Secured Parties or which could
reasonably be expected to prejudice the value of or the ability of the Security Agent
to realise the Security created pursuant to this Deed in respect of such Investments

Before the occurrence of a Voting Event, voting power (for the purposes of section

435(10) of the Insolvency Act 1986) 1n respect of 1ts Investments shall remain with
the Chargor and shall not pass to the Security Agent or any Secured Party.
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G

12.3

(a)

(b}

(©)

(d)

(e)

()

i2.4

(a)

(b)

LON27545033

In this Clause 12 2, Voting Event i relation to a particular Investment means service
of a notice by the Security Agent (erther specifyng that Investment or generally in
relation to all or a designated class of Investments) on the Chargor while an Event of
Default 1s continwing specifying that control over voting rights are to pass to the
Security Agent

Other Undertakings

Uniess an Event of Default 1s continuing, each Chargor shall be entitled to receive
and retain all dividends or other income or distnibutions paid or payable in relation to
1ts Investments

No Chargor shall nommate any person, other than the Secunty Agent {or its
nomimnee), to enjoy or exercise any right relating to any of the Investments whether
pursuant to Part 9 of the Companies Act 2006 or otherwise

At any time when any Investments of a Chargor have been registered in the name of
the Security Agent (or 1ts nominee), the Security Agent (or its nominee) will not be
under any duty to ensure that any dividends, distributions or other monies payable in
respect of such Investments are duly and promptly paid or received by 1t {or its
nominee), or to verfy that the correct amounts are paid or received by it (or 1is
nominee), or to take any action in connection with the taking up of any (or any offer
of any) stocks, shares, rights, menies or other property paid, distnbuted, accruing or
offered at any time by way of mterest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or 1n respect of such Investments

Unless an Event of Default 1s continuing, the Security Agent shall use its reasonable
endeavours to forward to the relevant Chargor all notices, correspondence and other
communication 1t receives in relation to the Investments it 1s required by law to
forward to the relevant Chargor

Each Chargor shall ndemnify the Security Agent (or its nominee) agamst any loss or
liability incurred by the Security Agent (or its nominee) as a consequence of the

Secunity Agent (or its nominee) acting at the direction of a Chargor 1n respect of 1ts
Investments

Each Chargor shall pay when due all calls or other payments in respect of any of 1ts
Investments In the case of a default by a Chargor n such payment, the Securty
Agent may make such payment on behalf of that Chargor in which case any sums
paid by the Security Agent shall be reimbursed (together with interest at the Default
Interest Rate for the period from and including the date incurred up to and excluding
the date reimbursed) by that Chargor to the Security Agent on demand.

Exercise of rights on Voting Event

On and after the occurrence of a Voting Event, the Secunty Agent (or its nommee)
may exercise or refrain from exercising any voting nghts, powers and other rights 1n
respect of the Investments in each case in the name of a Chargor, the registered holder
or otherwise and without any further consent or authority on the part of any Chargor
and irrespective of any direction given by a Chargor

Each Chargor irrevocably appoints the Security Agent (or its nominee) as its proxy to

exercise all voting nights in respect of the Investments with effect from the occurrence
of a Voting Event to the extent that such Investments remain registered in 1ts name
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12.5

Clearance systems

(a) Each Chargor shall, 1f so requested by the Secunty Agent
(i) instruct or request its nominee or custodian to instruct any clearance system
(including without limitation, CREST) to transfer any Investment held by it
or its nommee or custodian for that Chargor to an account of the Security
Agent or its nomnee with that clearance system; and
(1) take whatever action the Security Agent may request for the dematenabisation
or rematerialisation of any Investments held in a clearance system
(b) The Security Agent may, at the expense of each Chargor, take whatever action the
Security Agent considers necessary for the dematerialisation or rematenalisation of
the Investments
12.6  Custodian arrangements
Each Chargor shall*
(a) promptly give notice of this Deed to any custodian of any Investment 1n any form
which the Secunty Agent may reasonably require, and
{b) use reasonable endeavours to ensure that the custodian acknowledges that notice 1n
any form which the Secunty Agent may reasonably require
13. INSURANCE
13.1  Notices

Each Chargor shall, no later than the date of this Deed or, 1n relation to any Insurance Policy
entered into after the date of this Deed, no later than five Business Days after the date of entry
into of such Insurance Policy, give notice to each insurer in the form set out in Schedule 4
(Notice for Insurance Policies) and shall use all reasonable endeavours to procure that such
insurers deliver to the Security Agent a duly completed acknowledgement of such notice

13.2

(a)

(b)

(c)

(d

Other undertakings

Each Chargor will take all reasonable and practicable steps to preserve and enforce 1ts
nights and remedies under or in respect of its Insurance Policies

Each Chargor shall notfy the Security Agent of any material amendment or
termination of any term of an Insurance Policy charged pursuant to this Deed

Each Chargor shall supply to the Security Agent promptly following a request copies
of each Insurance Policy together with the current apphcable premium receipts

Subject to clause 10.3(b) (Disposal, Insurance, Reports, Capital Raising and Excess
Cashflow Proceeds) of the Senior Facilities Agreement, unless an Event of Default 1s
continuing, each Chargor shall be entitled to receive and retain ali receipts, income
and distributions paid or payable 1n relation to its Insurance Policies
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13.3

Exercise of rights when an Event of Default is contmuing

If an Event of Default 1s continuing

(a)

(b}

14,

14.1

(a)

(®)

14.2

(a)

)

(c)

(d)

(e)

the Security Agent may exercise (without any further consent or authority on the part
of any Chargor and irespective of any direction given by a Chargor) any of a
Chargor's rights under any of 1ts Insurance Policies, and

each Chargor shall hold any payment 1t receives 1n respect of its Insurance Policies on
trust for the Secunity Agent

BEDGING DOCUMENTS

Notices

If required to do so by the Secunty Agent, each Chargor shall no later than five
Business Days after the date that a Hedging Document 1s designated as such, give
notice to each of the other parties to each Hedging Document in the form set out in
Schedule 5 (Notice for Hedging Documents) and shall use all reasonable endeavours
to procure that such parties deliver to the Security Agent a duly completed
acknowledgement of such notice

Unless an Event of Default 13 continuing, each Chargor shall remain entitled to
exercise all of its rights and remedies under or m respect of the Hedging Documents

Other undertakings

Each Chargor shall take all reasonable and practicable steps to preserve and enforce
its material rights and remedies under or n respect of the Hedging Documents

No Chargor will amend, rescind, waive, close out or terminate the maienal terms of a
Hedging Document without the prior wrtten consent of the Security Agent unless

such variation, recession or amendment 15 expressly permitted by the Relevant
Finance Documents

Each Chargor shall supply to the Security Agent on reasonable request copies of each
Hedging Document to which 1t is party and any other information and documentation
relating to any Hedging Document to whach it 1s party.

No Chargor shall do or permit to be done any act or thing which would be reasonably
likely to

(1) matenally adversely affect the nights of the Security Agent 1n a Hedging
Document, or

(1) materially adversely affect a Hedging Document unless such act or thing is
expressly permitted by the Relevant Finance Documents

Each Chargor shall promptly notify the Security Agent-

{1 of any circumstances which give rise, or may reasonably be expected to give
rise, to a claim on or in relation to 2 Hedging Document, or
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(u) of any notice of termination served by a counterparty 1n relation fo a Hedging
Document.

H Each Chargor shall promptly comply with its material obligations under each
Hedging Document to which 1t is a party except to the extent that any such
requirement to comply with its material obligations 1s being contested 1n good faith
by it and where adequate reserves are set aside to account for any liabilities arising
out of or 1in connection with non-compliance with such material obligations or where
a breach by the counterparty tenders comphance with such material obligations
unnhecessary or inappropriate

(g) If an Event of Default is continuing, each Chargor shall hold any payment 1t receives
in respect of any Hedging Document to which 1t 1s a party on trust for the Security
Agent

14.3  Exercise of nights when an Event of Default is continuing

If an Event of Default 15 continuing, the Secunity Agent may exercise (without any further
consent or authority on the part of any Chargor and irrespective of any direction given by a
Chargor) any Chargor’s nghts and remedies (incleding direction of any payments to the
Secunty Agent) under or in respect of any Hedging Document to which 1t 1s party

15. INTELLECTUAL PROPERTY
15.1 Doacuments of title and registration
Each Chargor shall, if requested by the Secunty Agent.

(a) deliver all deeds and other documents of title relating to its Specified Intellectual
Property (including any hcences relating to them and any forms or documents relating
to any applications to register any such Specified Intellectual Property in the name of
a Chargor), and

{b) execute all such documents and do all acts that the Security Agent may reasonably
require to record the interest of the Security Agent in any regsters relating to any
registered Specified Intellectual Property.

15.2  Other undertakings

Each Chargor shall promptly provide details to the Security Agent of any Intellectual Property

that such Chargor considers (acting reasonably) 1s required to conduct its business or any part

of 1t unless such details are set out in Part E of Schedule 2 (Security Assets)

16. ENFORCEMENT OF SECURITY

16.1 Timing and manner of enforcement

(a) The Secunty created pursuant to this Deed shall become enforceable and the powers
referred to in paragraph (a) of Clause 16 2 {General) shall become exercisable:

(i) if an Event of Default 1s continuing, or
@i if the Chargor requests the Security Agent to exercise any of its powers under
this Deed
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(b) Without prejudice to any specific provistons contained 1n this Deed, immediately
after the Security created pursuant to this Deed has become enforceable, the Security
Agent may i its absolute discretion (subject to the other provisions of this Deed)
enforce all or any part of that Security 1 any manner it sees fit or as the Instructing
Group directs,

(c) No Secured Party shall be liable to any Chargor for any loss arising from the manner
mn which the Secunty Agent or any other Secured Party enforces or reframns from
enforcing the Security created pursuant to this Deed, unless directly caused by the
Security Agent’s or a Secured Party’s (as applicable) gross negligence or wilful
misconduct

16.2 General

(a) The Secured Obligations shall be deemed to have become due and payable on the
date of this Deed for the purposes of section 101 of the Law of Property Act 1925
The power of sale and other powers conferred by section 101 of the Law of Property
Act 1925 (as vared and extended by this Deed) and all other powers conferred on a
mortgagee by law shall be deemed to anse immediately after execution of this Deed

(b) Section 103 of the Law of Property Act 1925 shall not apply to this Deed

(c) The Security Agent may lease, make agreements for leases at a premium or
otherwise, surrender, rescind or agree or accept surrenders of leases and grant options
on such terms and i such manner as it shall think fit without the need to comply with
any of the provisions of sections 99 and 100 of the Law of Property Act 1925.

16.3  Contingencies

If the Security created pursuant to this Deed 15 enforced at a time when ne amount 15 due
under the Relevant Finance Documents but at a time when amounts may or will become due,
the Security Agent {(or a Receiver) may pay the proceeds of any recoveries effected by 1t into
such number of suspense accounts as 1t considers appropriate

16.4  Exercise of powers

All or any of the powers conferred on mortgagees by the Law of Property Act 1925 as varied
or extended by this Deed and all or any of the rights and powers conferred by this Deed on a
Recewver (whether express or imphed) may be exercised by the Security Agent without
further notice to any Chargor if an Event of Default is continuing, 1rrespective of whether the
Security Agent has taken possession of the Securnity Assets or appointed a Recerver

16.5 Restrictions on notices

The Security Agent shall not be entitled to give any notice or instruction referred to in any
notice delivered pursuant to Clauses 111 (Notices) or 13.1 (Notices) unless an Event of
Default 1s continuing

16.6 Protection of third parties

(a) No person (including a purchaser) dealing with the Security Agent or a Receiver or
any of its respective agents will be concerned to enquire*

(1) whether the Secured Obligations have become payable,
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i) whether any power which the Secunity Agent or that Receiver may purport {o
exercise has become exercisable or 1s being properly exercised,

(1ii)  whether any amount remains due under the Relevant Finance Documents, or

() how any money paid to the Security Agent or to that Receiver 1s to be
appiied

{b) The receipt by the Security Agent or any Receiver of any moneys paid to the Secunty
Agent or any Receiver by any person (including a purchaser) shall be an absolute and
conclusive discharge and shall relieve any person dealing with the Security Agent or
that Recerver of any obligation to see to the application of any moneys paid to or by
the direction of the Security Agent or any Receiver

{©) In paragraphs (a) and (b) of this Clause 16 6, purchaser imcludes any person
acquiring, for money or money's worth, any interest or right whatsoever 1n relation to
the Security Assets

16.7  No liahility as mortgagee in possession

Nerther the Security Agent nor any Receiver will be liable by reason of entering into
possession of a Security Asset

(a) to account as mortgagee in possession for any loss on realisation n respect of such
" Security Asset, or

(b) for any default or omission for which a mortgagee n possession might be liable
unless directly caused by its gross neghgence or wilful misconduct

16.8 Redemption of prior Security

The Security Agent or any Receiver may at any time 1f an Event of Default is continuing
redeem any prior Security on or relating to any of the Security Assets or procure the transfer
of that Security to itself, and may settle and pass the accounts of any person entitled to that
prior Security Any account so settled and passed shall (subject to any manifest error) be
conclusive and binding on each Chargor. Each Chargor will on demand pay to the Security
Agent all principal momes and nterest and all losses incidental to any such redemption or
transfer

16.9  Right of appropriation

To the extent that any of the Security Assets constitute “financial collateral” and this Deed
and the obligations of a Chargor under 1t constitute a “security financsal collateral
arrangement” (1n each case, as defined in, and for the purposes of, the Fmancial Collateral
Arrangements (No 2) Regulations 2003 (SI 2003 No. 3226)), the Security Agent shall, if an
Event of Default 1s continuing, have the right to appropriate without notice to the Chargor
(either on a single occasion or on multiple occasions) all or any part of such financial
collateral in or towards discharge of the Secured Obligations and for this purpose the value of
the financial collateral so appropriated shall be-

(a) 1n the case of cash, the amount standing to the credit of each Account together with
any accrued but unposted interest at the time the right of appropration 1s exercised,
and
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(b)

17.

(a)

(b}

(c)

18.

18.1

(2)

(b)

()

(d)

(e)

(®

1.ON27545033

mn the case of the Investments, the market price of such Investments determined by
the Security Agent in a commercially reasonable manner (including by reference to a
public index or independent valuation)

ADMINISTRATOR

Subject to the Insolvency Act 1986, the Secunity Agent may appoint one or more
qualified persons to be an administrator of any Chargor (to act together with or
independently of any others so appointed)

(1) if requested by that Chargor, or
(1) if an Event of Default 15 continuing

Any such appointment may be made pursuant to an application to court under
paragraph 12 of schedule Bl to the Insolvency Act 1986 or by filing the specified
documents with the court under paragraphs 14 to 21 of schedule B} to the Insolvency
Act 1986

In this Clause 17, qualified person means a person who, under the Insolvency Act
1986, is qualified to act as an administrator of any company with respect to which he
1s appointed

RECEIVER
Appointment of Receivers

The Security Agent may (without notice) by deed or otherwise n writing signed by
any officer or manager of the Security Agent or any person authorised for this
purpose by the Security Agent, appoint one or more persons to be a Receiver

(1) if requested by that Chargor, or

(i) if an Event of Default 1s continuing (whether or not the Security Agent has
taken possession of the Security Assets)

The Security Agent may not appomt an admmstrative recerver over the Security
Assets to the extent prohibited by section 72A of the Insolvency Act 1986

The Security Agent 1s not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorum or anything done with a view to obtamning a moratorium
under the Insolvency Act 2000

Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed

If the Security Agent appoints more than one person as Receiver, the Security Agent
may give those persons power to act either jointly or severally

Any Receiver may be appomted Receiver of all of the Security Assets or Receiver of
a part of the Security Assets specified m the appontment In the case of an
appomtment of a part of the Secunty Assets, the rights conferred on a Recerver as set
out in Clause 18 5 (Powers of Receivers) shall have effect as though every reference
in Clause 18 5 (Powers of Receivers) to any Security Assets were a reference to the
part of those assets so specified or any part of those assets
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18.2 Removal of Receivers

The Security Agent may by notice in writing remove any Recerver appointed by it (subject to
section 45 of the Insolvency Act 1986 n the case of an administrative receivership) whenever
it thinks fit and appoint a new Receiver nstead of any Receiver whose appointment has
terminated for any reason

183  Agent of Chargor

Any Recerver shall be the agent of each Chargor for all purposes and accordingly will be
deemed to be n the same position as a Receiver duly appoimnted by a mortgagee under the
Law of Property Act 1925 Each Chargor is solely responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Recesver and for any habilities mcurred
by a Receiver No Secured Party will incur any habihity (either to a Chargor or any other
person) by reason of the appointment of a Receiver where such appointment 15 in accordance
with the terms of the Relevant Finance Documents

18.4 Remuneration

The Security Agent may (subject to section 36 of the Insolvency Act 1986) determine the
remuneration of any Receiver appointed by 1t and any maximum rate imposed by any law
(including under section 109(6) of the Law of Property Act 1925) shall not apply to this Deed

18.5 Powers of Receivers

Any Receiver appointed pursuant to Clause 18 1 (4ppomntment of Receivers) shall have the
following rights, powers and discretions (in addition to those conferred by the Law of
Property Act 1925 on any Recetver apponted under the Law of Property Act 1925)

(a) to take immediate possession of, get in and collect any Security Asset and to require
p g q
payment to 1t or to the Security Agent of any Monetary Claims or credit balance on
any Account,

(b) to carry on any business of any Chargor in any manner he thinks fit,

(c) to enter into any contract or arrangement and to perform, repudiate, succeed or vary
any contract or arrangement to which any Chargor is party,

(d) to appoint and discharge any managers, officers, agents, accountants, servanis,
workmen and others for the purposes of this Deed upon such terms as to remuneration
or otherwise as he thinks fit and to discharge any person appointed by any Chargor,

(e) to raise and borrow money either unsecured or on the security of any Security Asset
erther mn priority to this Secunty created pursuant to this Deed or otherwise and
generally on any terms and for whatever purpose which he thinks fit,

(f) to sell, exchange, convert into money and realise any Security Asset by public auction
or private contract and generally 1n any manner, and on any terms which he thinks fit
and for a consideration of any kind (which may be payable in a lump sum or by
instalments spread over any period),

(2) to settle, adjust, refer to arbitration, compromise and arrenge any claim, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of
any Chargor or relating in any way to any Security Asset,
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(h)
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(k)

M

(m)

()

(o)

(P

(@

0

(s)

19.

(a)

(b)
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to bring, prosecute, enforce, defend and abandon any action, suit or proceedings 1n
relation to any Security Asset which he thinks fit,

to give a valid receipt for any moneys and execute any assurance or thing which may
be proper or desirable for realising any Security Asset,

to form a Subsidiary of any Chargor and transfer to that Subsidiary any Security
Asset,

to delegate his powers in accordance with this Deed,
to lend money or advance credit to any customer of any Chargor,

to effect any insurance and do any other act which a Chargor might do n the ordinary

conduct of 1ts business to protect or improve any Security Asset n each case as he
thinks fit,

to exercise all the powers described m schedule 1 to the Insolvency Act 1986 whether

or not the Receiver 15 an administrative receiver as defined in the Insolvency Act
1986,

to purchase or acqure by leasing, hiring, licensing or otherwise (for such
consideration and on such terms as he may think fit) any assets which he considers
necessary or desirable for the carrying on, improvement, realisation or other benefit
of any of the Security Assets or the business of any Chargor,

to exercise m relation to any Security Asset all the powers, authorities and things

which he would be capable of exercising if he were the absolute beneficial owner of
that Security Asset;

to make any payment and incur any expenditure, which the Security Agent s, by this
Deed, expressly or impliedly authorised to make or incur,

to do all other acts and things which he may consider desirable or necessary for
realising any Security Asset or incidental or conducive to any of the nghts, powers or
discretions conferred on a Receiver under or by virtue of this Deed or law, and

to use the name of any Chargor for any of the purposes set out 1n paragraphs (a) to (r)
(inclusive) of this Clause 18

DELEGATION

The Security Agent or any Receiver may delegate by power of attorney or in any
other manner to any person any right, power or discretion exercisable by it under this
Deed Any such delegation may be made upen such terms (including the power to
sub-delegate) and subject to such conditions and regulations as the Secunty Agent or
Recerver may think fit

Neither the Security Agent nor any Receiver will be 1n any way hable or responsible
to any Chargor for any loss or hability arising from any act, default, ormssion or
rmisconduct on the part of any delegate unless such loss or hability is directly caused
by the gross negligence or wilful misconduct of that delegate
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(c)

20.

20.1

(2)

(b)

20.2

References 1n this Deed to the Secunty Agent or a Receiver shall be deemed to
include references to any delegate of the Security Agent or Receiver appointed in
accordance with this Clause 19 /

PRESERVATION OF SECURITY
Reinstatement

If any payment by a Chargor or any discharge or release given by a Secured Party
(whether 1n respect of the obhgations of any person or any security for those
obhigations ar otherwise) is avoided or reduced as a result of msolvency or any
similar event

1) the hability of that Chargor and the relevant security shall continue as if the
payment, discharge, release, avoidance or reduction had not occurred, and

(1) the relevant Secured Party shall be entitled to recover the value or amount of
that security or payment from that Chargor, as 1f the payment, discharge,
avoidance or reduction had not occurred

The Security Agent may concede or compromise any claum that any payment,
security or other disposition is hable to avoidance or restoration.

Waiver of defences

None of the obligations of any Chargor under this Deed or any Security created pursuant to
this Deed will be affected by any act, ormission, matter or thing (whether or not known to any
Chargor or any Secured Party) which, but for this provision, would reduce, release, prejudice
or provide a defence to any of those obligations including

(a)

(b)

(c)

@

(€)

®

(g)

any time, waiver, release or consent granted to, or composition with, any Chargor or
any other person,

the release of any Chargor or any other person under the terms of any composrtion or
arrangement with any creditor of any member of the Group or any other person,

the taking, vanation, compromise, exchange, renewal or release of, or refusal or
neglect to perfect, take up or enforce, any rights against, or security over the assets of,
any Chargor or any other person or any non-presentation or non-observance of any
formality or other requirement in respect of any mstrument or any failure to realise
the full value of any such rights or security,

any mcapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of any Chargor or any other person;

any amendment (however fundamental and including any amendment that may
increase the hability of a Chargor) or replacement of a Relevant Finance Document or
any other document or security;

any unenforceability, 1llegality or nvahdity of any obligation of any person under any
Relevant Finance Document or any other document or security; or

any insolvency or similar proceedings
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203

Immediate recourse

Each Chargor waives any right it may have of first requiring any Secured Party (or any trustee
or agent on 1ts behalf) to proceed agamnst or enforce any other rights or secunty or claim
payment from any person before claiming from or enforcing agamst any Chargor under this

Deed. This waiver applies irrespective of any law or any provision of a Relevant Finance
Document to the contrary

20.4

Appropriations

If an Event of Default 1s continuing and the Secured Obligations have not been irrevocably
paid n full, each Secured Party (or any trustee or agent on 1ts behalf) may-

(a)

(b)

20.5

(a)

LON27545033

refrain from applying or enforcing any other moneys, security or rights held or
recerved by that Secured Party (or any trustee or agent on its behalf) mn respect of
those amounts, or apply and enforce the same 1 such manner and order as 1t sees fit
(whether agaimst those amounts or otherwise) and no Chargor shall be entitled to the
benefit of the same; and

hold 1n an interest-bearing suspense account any moneys received from any Chargor
or on account of any Chargor’s hability under this Deed

Deferral of Chargors’ rights

Untit all the Secured Obligations have been irrevocably paid in full (and unless the
Security Agent otherwise directs or unless expressly permitted under the Relevant
Finance Documents), no Chargor will exercise any rights which 1t may have by
reason of performance (or a claim for performance) by it of its obligations under the
Relevant Finance Documents.

(1) to be indemmified by any Obligor;

(ii) to claim any contribution from any guarantor of any Obligor’s obligations
under the Relevant Finance Documents,

(1) to take the benefit (in whole or m part and whether by way of subrogation or
otherwise) of any nghts of the Secured Parties under the Relevant Finance
Documents or of any other guarantee or secunty taken pursuant to, or in
connection with, the Relevant Finance Documents by any Secured Party;

(1v) to bring legal or other proceedings for an order requiring an Obligor to make
any payment, or perform any obligation, in respect of which the relevant
Chargor has given a guarantee, undertaking or indemnity under the Relevant
Fiance Documents;

(v) to exercise any right of set-off agamst an Obligor,

(v1) to exercise any right of quasi-retamer or other analogous equitable nght,
and/or

(vi)  to clam or prove as a creditor of an Obligor or of any other Chargor mn
competition with the Secured Parties
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(b) If any Chargor receives any benefit, payment or distribution in relation to such rights
in breach of paragraph (a) above 1t shall hold that benefit, payment or distribution to
the extent necessary to enable all amounts which may be or become payable to the
Secured Parties by an Obligor or by any other Chargor under or in connection with
the Relevant Finance Documents to be repaid in full on trust for the Secured Parties
and shall promptly pay or transfer the same to the Secured Parties or as the Secured
Parties may direct

20.6  Security held by Chargor

No Chargor shall, without the prior consent of the Security Agent, hold or otherwise take the
benefit of any Security from any Obligor in respect of that Chargor’s liability under this Deed.
Each Chargor will hold any Security and the proceeds thereof held by 1t in breach of this
provision on trust for the Secunty Agent

20.7  Additional security/non-merger

The Security created pursuant to this Deed 1s in addition to and shall not be merged into or
any way excluded or prejudiced by any other Security now or hereafter held by or on behalf
of any Secured Party in respect of the Secured Obligations or any other amount due by any
Chargor to any Secured Party

20.8 Power of consolidation

Section 93 of the Law of Property Act 1925 shall not apply to this Deed or to the Security
created pursuant to this Deed

20.9 New accounts and ruling off

(a) Any Secured Party may open a new account 1n the name of any Chargor at any time
after a subsequent Security affects any Security Asset If a Secured Party does not
open a new account in such circumstances it will nevertheless be deemed to have
done so upon the occurrence of such circumstances

(b) No moneys paid into any account (whether new or continuing) after the occurrence of
any circumstances referred to in paragraph (a) of this Clause 209 shall reduce or
discharge the Secured Obligations

21. FURTHER ASSURANCES

(a) Each Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and instructions) as the
Security Agent may reasonably specify (and in such form as the Secunty Agent may
reasonably require n favour of the Security Agent or its nominee(s))'

(1) to perfect the Secunty created or intended to be created under or evidenced
by this Deed (which may nclude the execution of a mortgage, charge,
assignment or other Security over all or any of the assets which are, or are
intended to be, the subject of this Deed) or for the exercise of any rights,
powers and remedies of the Security Agent or the Secured Parties provided
by or pursuant to the Relevant Finance Documents or by law,

(n) to confer on the Security Agent or confer on the Secured Parties Security
over any property and assets of that Obhgor (located mn any jurisdiction)
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equivalent or similar to the Security ntended to be conferred by or pursuant
to this Deed, and/or

(i)  to facilitate the reahsation of the assets which are, or are intended to be, the
subject of this Deed,

including

(1v) the execution of any legal mortgage, charge, transfer, conveyance,
assignment or assurance of any property, whether to the Security Agent (or to
its nominee); and

v) the transfer of legal and/or equitable title in any existing or future Real
Property to a third party (including after the Security Agent has exercised any
right of appropriation pursuant to Clause 16 9 (Right of appropriation)),

(vi)  the giving of any notice, order or direction and the making of any filing or
registration,

which, 1n any such case, the Security Agent considers necessary (acting reasonably)

(b)

22,

22.1

(a)

(b)
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Each Chargor shall take all such action as 1s avallable to #t (including making or
arranging all filngs and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or intended
1o be conferred on the Security Agent or the Secured Parties by or pursuant to the
Relevant Finance Documents

POWER OF ATTORNEY

Appointment

Each Chargor by way of security urevocably appoints the Security Agent and each
Receiver severally as 1ts attorney with full power of substitution, on its behalf and in
its name or otherwise, at such time and in such manner as the attorney thinks fit.

(1) unless an Event of Default 1s continuing, to do anything which that Chargor 1s
obhged to do under this Deed but has failed to do and following notice from
the Security Agent of such failure;

(i) if an Event of Default 1s continuing, to do anything which that Chargor 1s
obliged to do under this Deed, and

(i)  if an Event of Default 1s continuing, to exercise any of the rights conferred on
the Security Agent or any Recerver 1n relation to the Security Assets or under

any Finance Document, the Law of Property Act 1925 or the Insolvency Act
1986.

The power of attorney conferred on the Security Agent and each Receiver shall

continue notwithstanding the exercise by the Secunity Agent of any right of
appropriation pursuant to Clause 16 9 (Right of appropriation)
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22.2  Ratification

Each Chargor ratifies and confirms and agrees to ratify and confirm whatever any attorney
shall do in the exercise or purported exercise of the power of attorney granted by 1t in Clause
22 1 (Appointment).

23. APPLICATION OF PROCEEDS

23,1  Order of application

(a) All amounts received by the Security Agent or any Receiver pursuant to this Deed or
the powers conferred by 1t shall be applied in accordance with Clause 20 1 (Order of
apphication — proceeds of Common Transaction Security) of the Intercreditor
Agreement

(b) The order of application referred to 1n paragraph (a) of this Clause 23 1 shall overnde
any appropriation by any Chargor

23.2  Receiver’s receipts

Section 109(8) of the Law of Property Act 1925 shall not apply in relation to a Receiver
appointed under this Deed.

24, CHANGES TO PARTIES

24.1 Transfer by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its nights
under this Deed to any successor appomted i accordance with the Relevant Finance
Documents

242  Changes to parties

Each Chargor agrees to be bound by the terms of Clauses 27 (Changes to the Lenders) to 29
(Changes to the Obligors) (inclusive) of the Senior Facilities Agreement, and Clause 25
(Changes to the Parttes) of the Intercreditor Agreement

243  Consent of Chargors

Each Chargor consents to members of the Group becoming Chargors as contemplated by the
Senior Facilites Agreement and irrevocably appomnts the Parent as its attorney, with full
power of substrtution, for the purposes of executing any Accession Document

25. MISCELLANEOUS

25.1 Fuarther advances

Subject to the terms of the Relevant Finance Documents, each Secured Party 1s under an

obligation to make further advances or other financial accommodation to the Borrowers
Such obligation will be deemed ncorporated into this Deed as if set out in it.
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25.2 Time Deposits

Without prejudice to any right of set-off any Secured Party may have under any Relevant
Finance Document or otherwise, if any time deposit matures on any account which any
Chargor has with a Secured Party prior to the Final Discharge Time when

(a) the Security created pursuant to this Deed has become enforceable, and
(b) no amount of the Secured Obligations is due and payable,

such time deposit shall automatically be renewed for such further matunity as the relevant

Secured Party m 1ts absolute discretion considers appropriate unless such Secured Party
otherwise agrees i writing

25.3  Security Agent’s liability

Neither the Security Agent nor any Receiver shall (either by reason of taking possession of
the Security Assets or for any other reason and whether as mortgagee In possession or
otherwise} be hable to any Chargor or any other person for any costs, losses, liabilities or
expenses relating to the realisation of any Security Assets or from any act, default, omission
or misconduct of the Security Agent or any Receiver or their respective officers, employees or
agents mn relation to the Security Assets or in connection with the Relevant Finance

Documents except to the extent caused by its or his own gross negligence or wilful
misconduct

25.4 Failure to Execute

(a) Faillure by one or more parties to execute this Deed (such parties being
Non-Signatories) on the date hereof will not invahdate the provisions of this Deed as
between the other parties who do execute this Deed

(b) Each Non-Signatory may execute this Deed on a subsequent date and will thereupon
become bound by its provisions.

26. PARTIAL INVALIDITY

If any provision of this Deed 1s or becomes mvald, illegal or unenforceable n any
jurisdiction, that shall not affect the legality, validity or enforceability of the remamning
provisions in that jurisdiction or of that provision 1 any other jurisdiction

27. NOTICES

27.1 Method

Any notice or other communication to be served under or in connection with this Deed shall
be made in wnting and, unless otherwise stated, served i person or by post, fax or any
electronic method of communication approved by the Security Agent to the relevant party at
its address or fax number shown immediately after its name on the signature page of this
Deed or such other address or number notified by it to the other parties to this Deed and, in

the case of the Security Agent, marked for the attention of the person or department there
specified
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27.2 Deemed Service

Any notice or other communication served by post will, unless otherwise stated, be effective
five Business Days after being deposited n the post (with postage prepaid) in an envelope
addressed to 1t at that address or on delivery if delivered personally or by courer to the
relevant address. A notice or other communtcation sent by fax will, unless otherwise stated,
be effective when received 1n legible form Any communication or notice to the Secunty
Agent by electronic method will be effective only when actually received in readable form
and if addressed in the manner specified by the Security Agent for this purpose

27.3  Proof of Service
In proving service of any notice or other communication, 1t will be sufficient to prove-

(a) in the case of a letter, that such letter was properly stamped or franked, addressed and
placed in the post or in the case of personal delivery, was left at the correct address,
and

(b) in the case of a fax transmussion, that such fax was duly transmitted to the fax
number, as appropriate, of the addressee referred to m Clause 27 1 (Method)

28. COUNTERPARTS

This Deed may be executed mn any number of counterparts, and by each party hereto on
separate counterparts, Each counterpart 1s an original, but all counterparts shall together
constitute one and the same instrument Delivery of a counterpart of this Deed by e-mail
attachment or telecopy shall be an effective mode of delivery

29. GOVERNING LAW AND ENFORCEMENT
29.1 Governing law

This Deed and any non-contractual obligations arising out of or 1n relation to this Deed shall
be govemned by, and interpreted 1n accordance with, Enghsh law

29.2  Jurisdiction

(a) Subject to paragraphs (b) and (c) below, the Englhish courts shall have exclusive
jurisdiction m relation to all disputes arising out of or i connection with this Deed
(including claims for set-off and counterclaims), including, without hmitation,
disputes ansing out of or in connection with (1) the creation, validity, effect,
nterpretation, performance or non-performance of, or the legal relationships
established by, this Deed; and (11) any non-contractual obligations arising out of or 1n
connection with this Deed. For such purposes each party urevocably submuits to the
jurisdiction of the English courts and waives any objection to the exercise of such
Jurisdiction

(b) The agreement contamned in paragraph (a) of this Clause 29 2 1s included for the
benefit of the Security Agent who shall retain the right to take proceedings in any
other courts with jurisdiction and each Chargor irrevocably submits to the jurisdiction
of any such court To the extent permitted by law, the Secunty Agent may take
concurrent proceedings i any number of jurisdictions
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(c) Each Chargor agrees that a judgment or order of any court referred to 1n this
Clause (c) is conclusive and binding and may be enforced against it in the courts of
any other jurisdiction

29,3  Service of Process

(a) Without prejudice to any other mode of service allowed under any relevant law, each
Chargor (other than a Chargor incorporated in England and Wales).

6y mrrevocably appoints FCC Environment (UK) Limited as its agent for service
of process in relation to any proceedings before the English courts in
connection with this Deed (and FCC Environment (UK) Limuted by its
execution of this Deed, accepts that appointment); and

(i) agrees that failure by an agent for service of process to notify the relevant
Chargor of the process will not invalidate the proceedings concerned

(3)] If any person appointed as an agent for service of process 1s unable for any reason to
act as agent for service of process, the Parent (on behalf of all the Chargors) must
promptly on becoming aware of the same (and m any event within 3 Business Days
of becoming aware) appoint another agent on terms acceptable to the Security Agent

(acting reasonably). Failing this, the Security Agent may appoint another agent for
this purpose

THIS DEED has been executed and delivered as a deed on the date stated at the beginning of
this Deed
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SCHEDULE 1

ORIGINAL CHARGORS
R e i e L Tl Lot e b Rl SO L Tt
Naiwr 3507 DA D s | e Wber e
3C Holdings Limited 3610048
3C Waste Limited 2632581
Allington O&M Services Limited 2464345
Allmgton Waste Company Limited 4792815
Anti-Waste {Restoration) Limited 2993753
Anti-Waste Limited 1569257
Amold Waste Disposal Limited 930757
Darrington Quarries Limited 579409
FCC Environment {(Berkshire) Limited 5663735
FCC Environment (Lincolnshire) Limited 7418620
FCC Environment (UK) Limited 2902416
FCC Environment Limited 2830895
FCC Environmental Services Limited 1567453
FCC Recychng (UK) Liunrted 2674166
FCC Waste Services (UK) Limited 088844
Finstop Limted 3188850
FOCSA Services (UK) Limited 2693394
Hykeham C&M Services Lumited 7418624
Integrated Waste Management Limited 2433703
Landfili Management Limited 2069821
Lincwaste Limited 02668959
Norfolk Waste Limited 3001490
Pennine Waste Management Limited 3057012
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T Shooter Limited 2008873
Waste Recovery Limited 2411841
Waste Recycling Group (Central) Limsted 4000033
Waste Recycling Group (Scotland) Limited SC210275
Waste Recycling Group (Yorkshire} Limited | 2436946
Waste Recycling Group (UK) Limited 2563475
WasteNotts (Reclamation) Lirmted 2674169
WasteNotts 0&M Services Limited 2629246
Welbeck Waste Management Limited 2736095
WRG (Midlands) Limrted SC043286
WRG (Northern) Limited SC098678
WRG Acquisitions 2 Limited 5056437
WRG Environmental Limited 2206141
WRG Waste Services Limited 8C023357
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SCHEDULE 2

SECURITY ASSETS

Part A
Specified Real Property

Chargor[[’roprletor i+ Tenure ", . f ‘7 *Locatlon

e J.;,: ﬂiﬁ ;.«l-'*_.:;:s. .\ =) Looe
f

e res T L “"“-'L* ":";‘-i“"‘

Tltle“Numher(s)“

PR i‘:LE'

BC Waste Lumted Freehold Arpley2

Frcehold ntles MS188178

Leasehold

Stretton Way, Huyton | and MS188176

Industrial Estate,

Merseyside
Freehold Llanddulas Freehold titles* WA682656
and Abergele Road and WAT92865

Mines and Minerals:
CYM434743 .
Leasehold title WAG660033

Leasehold Arpley
Off Liverpool Road
Sankey Bridges

Leasehold title CH425577

Anti-Waste Limited | Freehold Blackborough End
East Winch Road Mill
Drove

Freehold titles: NK 183492,
and NK 183495

Freehold Buckden
Station Farm
Brampton Road,
Buckden

Freeheld titles CBI101172
and CB177508

Freehold Costessey
Longwater Business
Park

Costessey

Freehold title NK236389

Freehold Thetford,
Burrell Way

4

Freehold titltes. NK 170528,
NK434489, NK103462 and
NK 175675 (CRN
1569257)

FCC Recycling Freehold Liliyhall
(UK) Lamited Dixon House, Joseph
Noble Road , Lillyhall

Freehold titles CUU99041,
CU104153, CU108003,
CU107159, CUB6168,
CU80076, CUI99334,
CU96186 and CU112639 -

Freehold North Hykeham
Whisby Road, North

Freehold title: LL227709

Hykeham
Leasehold Pepperhill Leasehold title K943040 and
Station Road K941669
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ChargorlPropr:etor" g Tenure Nk .1» " Loeatioh .1 >c, ; 5 Tlﬂe Numher(s) o
Leasehold Blackburn MEadOWS Leasehold tntle SYK351077
Alsing Road Tinsley
Leasehold Part of Ground Floor | Lease not registered
West
900 Pavilion Drive,
Northampton Business
Park
Freehold Barrow, Freehold title. CU177264
and Walney Road Leasehold titles. CU128307
Leasehold and CU180325
FCC Environment Leasehold Doncaster (No 3) Leasehold title SYK607890
(UK) Limited 3 Sidings Court White
Rose Way
Leasehold Doncaster (No 6) Leasehold title SYK607886
6 Sidings Court White
Rose Way
Freehold Sutton Courtenay Freehold titles ON194307,
and Appleford Sidings ON237285 and ON237289
Leasehold Sutton Courtenay Leasehold titles , ON237293,
ON237294, ON237295,
ON237296, ON237287,
BK45594, ON227970, and
ON237729
Freehold Edwin Richards Leaschold titler WMB08528
and Portway Road, Rowley
Leasehold Regis
. Freehold Lianddulas Leasehold title: WA872193
and Abergele Road
Leasehold
Waste Recycling Freehold Bletchley Freehold title: BM221284
Group (UK) Limited Guernsey Road,
Bletchley
Freehold Calvert Leasehold titles
and Brackley Lane BMI190511, BM18§2537,
Leasehold BM224580 and BM365443
Integrated Waste Freehold Winterton North Freehold title. H8330610
Management Coleby Road, Weston
Limited Halton
Lincwaste Limited Freehold Colsterworth Freehold titles LL78073 and
and Off Crabtree Road, LL155513
Leasehold . } Stamnby
Leasehold titles. LL297660,
and LL297327
Leasehold Leadenham Leasehold title: LL269071
Pottergate
Freehold Whisby Freehold title LL162969
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wChargorIProprletor It

*"_‘;)ﬂ .

- = -
N T ) "_‘A“K‘““{

¢~

““l".h \Locatinn

.-. ‘ ’
V3 “s"v\

v
x,-'_,. 3o

3eoned 4 Title! Number(s)

“.a‘r|‘_‘in_,~p._-‘
b i\‘l-

and Thcrpe Road Leasehold titles LL163272
Leasehold and LL330801
Waste Recycling Freehold Judkins Freehold title WK393091
Group (Central) Tuttle Hill
Limited
Freehold Norwood Farm Freehold titles K775276,
and Lower Road, K775273 and K904413
Leasehold Brambledown Leasehold title K906487
Freehold Edwin Richards Freehold title WM743828
and Portway Road,
Leasehold Rowley Regis
FCC Waste Services | Freehold Calvert Freehold title BM232086
(UK) Limited and Brackley Lane and BM382958
Leasehold
Leasehold titles. BM382960
and BM38295%
Freehold Pwllfawatkin, Freehold titles WA760101,
Rhy Dy Fro WA750179, WA77027,
Pontardawe WA714136, WA673933,
WA742291 and WA740316
WasteNotis Leasehold Eastcroft Incinerator Leasehold titles NT47101
{Reclamation) Road Off Meadow ahd NT293945
Lymited Lane
Welbeck Waste Leasehold Welbeck Leasehold titles
Management Boundary Lane, WYK646444 and
Limited Normanton WYK652130
WRG (Midlands) Freehold Chirk Frechold titles WAS586539,
Limited Pen-Y-Bont Works WAS11784, WA653090
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PartB
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Group Shares
T: ; P Chargor »Z ho Group Member‘ il f ., Number:and ' | Details of hominees" :
Ve e R R A o o “¢lass ofrshares " |, ;holding ljf!l title: ¥
Fmstop Limited Darnngton Quarries 10,431 ordinary
Limited shares of 100p
each
Darrington Quarries Waste Recycling Group 1,000 ordinary
Limited (Yorkshire} Limited shares of 100p
gach
WRG Acquisitions 2 WRG Environmental 56,208,166
Limited Limited ordinary shares of
100p sach
Waste Recycling Group 100 Ordinary
(UK) Limited shares of £1 each
FCC Environment (UK) ! 3C Holdings Limited 100 ordinary
Limited shares of 100p
each
Allington O&M 102 ordinary
Services Limited shares of 100p
each
Allington Waste 1 ordinary share
Company Limited of 100p
Armold Waste Disposal 23,681,104
Limated ordinary shares of
1p each
BDR Waste Disposal 1,998 Ordinary A
Limited shares of 1p each
37,500 Deferred
Ordinary shares of
100p each
8,002 Ordinary B
shares of 1p each
1,812,040
Ordinary C shares
of 100p each
Derbyshire Waste 125,126,500
Limited ordinary shares of
1p each
East Waste Limited 860,000 ordinary
shares of 100p
each
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Finstop Limuted 15,264,769
ordinary shares of
100p each
FCC Environment 103,000 ordinary
Limited shares of 100p
each
Kent Energy Limited 200,000 ordinary
shares of 100p
each
Norfolk Waste Limited | 2 ordinary shares
of 100p each
FOCSA Services (UK) 73,002 ordinary
Limited shares of 100p
each
Pennine Waste 92,626 ordinary
Management Limited shares of 100p
each

WasteNotts O&M

2 ordinary shares

Services Limited of 100p each
Waste Recovery 100 ordmnary
Limited shares of 100p
each
Welbeck Waste 19 Ordinary A

Management Limited

shares of 1p each

81 Ordinary B
shares of 1p each

102 C non-voting
shares of 100p
each

FCC Environment
(Lincolnshire) Limited

2 ordinary shares
of 100p each

WRG Acquisitions 2
Limited

37,000,001 shares
of 100p each

FCC Environment

1 ordinary share

(Berkshire) Limited of 100p
Integrated Waste 15,599,313
Management Limited Ordinary Shares

of £1 each




Waste Recycling Group | 145,000,100
(Central) Limuted Ordinary Shares
of £1 each
FCC Recycling (UK) 20,866,791
Limuited Ordinary Shares
of £1 each
7,723,200
Preference Shares
of US 30001
Anti Waste Limited 8,061,500
QOrdnary Shares
of £1 each
3C Holdings Limited 3C Waste Limited 6,678,282
Ordinary shares of
£1 each
3C Waste Limuted Landfill Management 2,000,000
Limited ordinary shares of
100p each
Anti-Waste Limited FCC Environmental 2 ordinary shares
Services Limited of 100p each
Anti-Waste 2 ordinary shares
(Restoration) Limited of 100p each
Waste Recycling Group | FCC Waste Services 100 ordinary
{UK) Limited (UK) Limited shares of 100p
each
FCC Recychng (UK) Hykeham O&M 2 ordnary shares
Limited Services Limited of 100p each
T Shooter Limited 250 ordinary
shares of 100p
each
WasteNotts 6,295,500
(Reclamation) Limited | ordinary shares of
100p each
Waste Recycling Group | FCC Waste Services 100 Ordmary
(UK) Limited (UK) Limited Shares of £1 each
Azincourt Investment | FCC Environment (UK) | 585,848,603
SLU Limited Ordwnary shares of
£0 25 each
FCC Environment Lincwaste Limited 5,089,900
Ordnary shares of
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Limuted £1 each

PartC
Accounts
=T Chargor ﬁe -i‘: <:- “Account Bank ;7% T:Agcount” [ “Sort"¥ | ; “Account * Desngnatmn b
St S e Yoy £ 2l SNumbeky| - FCode | . Name)- ; f T A
FCC Enwronment National Westminster Current Unblocked
(Lincolnshire) Bank Plc Account
Limited
FCC Environment National Westmunster Euro Unblocked
(Lincolnshire) Bank Plc Account
Limited
FCC Environment National Westminster Corporate Unblocked
(UK) Limited Bank Plc
FCC Recycling Nationa! Westminster FCC Unblocked
(UK) Limited Bank Plc Recycling
(UK)

Limited
FCC Recycling National Westminster SIBA Unblocked
(UK) Limited Bank Plc
FCC Recycling National Westminster Alco Unblocked
(UK) Limited Bank Plc
FCC Recycling National Westminster Euro Unblocked
(UK) Limited Bank Plc
FCC Recycling National Westminster WREN Unblocked
(UK) Limited Bank Plc
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PartD
Insurance Policies

3

Specified Intellectual Property

Owner

Waste Recycling Group Limited

Trade Mark

b D 4

Pt =
% environment

from waste fo resource

Trade Mark Number | UK00002614724

Registration Date 10 August 2012
Renewal Date 20 March 2022
Country Umted Kingdom
Class 11, 35,37,39,40

LON27545033

- - Providery-; < - ‘1‘ kN “Pollcy Number. R (R Descrlptmn MR
R 1’ 1 " h\-' *“? D VT: N ‘3",‘ ' H 5( n‘*‘«'?_‘ i‘) ;'ﬁ \ ,:,,.:”f.; ‘-“ Lﬂ fxi.l "’cu : T‘ “" W \ﬁu
Aon UK Limited RQ] 304418 / RQ1201709 Terrorism (including

Sabotage Insurance)
QBE Insurance (UK) Limited | 024809 01 2013 Crime Insurance
QBE Insurance (UK) Limited | Y015121QBEO113A Property and Business
Interruption
QBE Insurance (UK) Limuted | Y002133FLTO113A Motor Fleet Insurance
Zurich Insurance plec EU780956 Engineering Material
Damage
Part E
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SCHEDULE 3

NOTICE FOR ACCOUNTS

To* [Account Bank]
Copy GLAS Nominees Limited as Security Agent

Date [»]
Dear Sirs,

1 We hereby give you notice that (1) [all existing security over the Accounts] has been
released and (1) we have charged by way of first fixed charge to GLAS Nominees Limited
(the Security Agent) on behalf of certan Secured Parties pursuant to a debenture (the
Debenture) dated [e] entered into by us (as Chargor) (amongst others) in favour of the
Security Agent, all of our nights, title and 1nterest in and to all sums of money which may now
or in the future be held with you for our account in the accounts 1dentified in the schedule to
this notice and to any other accounts from time to time maintamned with you by us (the
Accounts) together with all interest from time to time earned on such sums and the debts
represented by such sums and interest

2 With effect from the date of your receipt of this notice

(a) subject to paragraph (e) below, all sums from time to time standing to the credit of the
Accounts should be held to the order of the Secunty Agent, :

(b) subject to paragraph (€) below, such sums may only be patd or released 1n accordance
with the written instructions of the Secunity Agent at any tume;

(c) the terms and conditions relating to the Accounts designated as “Blocked” may not be
amended, vaned or waived without the prior written consent of the Security Agent,

(d) we are not permitted to withdraw any amount from the Accounts designated as
“Blocked” in the schedule to this notice without the prior written consent of the
Security Agent, and

(e) we are permitted to withdraw or transfer amounts from the Accounts designated as
“Not blocked” in the schedule to this notice until such time as the Security Agent
provides written notification to you that such permission 1s withdrawn (and the
Security Agent may withdraw or notify this permission mn its absolute discretion at

any time)

3 You are authorised and wnstructed, without requining further approval from us

(@) to pay all monies recerved by you for the Accounts to (and only to) the credit of the
Accounts,

(b) to provide the Security Agent with such information relating to the Accounts as 1t
may from time to time request; and

(©) to comply with the terms of any written notice or instructions in any way relating to,
or purporting to relate to, the Debenture, the sums standing to the credit of the
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Accounts from time to time or the debts represented by them which you receive at
any time from the Security Agent without any reference to or further authority from
us and without any enquiry by you as to the justification for or validity of such notice
or instruction

4 These mstructions may not be revoked without the prior wrtten consent of the
Secunty Agent
5 Please sign and return the enclosed copy of this notice to the Security Agent (with a

copy to us) to confirm (by way of undertaking 1n favour of the Security Agent) that:
(a) you agree to the terms of this notice and to act in accordance with its provisions;
(b) you have not received notice of the interest of any third party in the accounts, and

{c) you have not and will not claim, exercise or enforce any security interest, right of set-
of, counterclaim or similar night 1n respect of the Accounts or the debts represented
by them without the prior written consent of the Secunty Agent [or, in relation to the
Accounts designated as “Not blocked” in the schedule to this notice, pursuant to the
current account netting arrangements previously approved m writing by the Security
Agent)]

6 This notice and any non-contractual obligations ansing out of or 1n relation to this
notice shall be governed by, and interpreted in accordance with, English law

Yours fathfully,

for and on behalf of
[CHARGOR)]

for and on l;e}{a.ﬂf of )

GLAS NOMINEES LIMITED
as Security Agent
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Account Number

LON27545033

[e]

SCHEDULE

Sort Code Status
[*] [Blocked/
Not blocked]
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[On acknowledgement copy)

To- GLAS Nominees Limited as Security Agent
2 London Wall Buildings
London EC2M 5UU

Copy to [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out n it

for and on b.ehalf of
[Account Bank]

Date [e]

LON27545033
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SCHEDULE 4

NOTICE FOR INSURANCE POLICIES

To'  [insurer/insurance broker)

Copy GLAS Nominees Limited as Security Agent

Date-" [#]

Dear Sirs,

1 We hereby give you notice that (1) {all existing security over the Insurance Policies]
has been released and (1) we have assigned by way of security to GLAS Nommees Limited
(the Security Agent) on behalf of certain Secured Parties pursuant to a debenture dated [e]
entered nto by us m favour of the Security Agent, all of our rights, title and interest in and to
the insurance policies identified m the schedule to this ‘letter and to any other insurance
policies taken out with you by us or on our behalf or under which we have a right to a claim
(other than 1n relation to third party liabilities) (the Insurance Policies)

2 We will remain liable under the Insurance Policies to perform all obligations imposed
on us under the Insurance Polictes and none of the Security Agent, its agents, any receiver,
administrator or any other person will at any time be under any obligation or hability to you
under or i respect of the Insurance Policies

3 We will rematn entitled to exercise all of our rights under the Insurance Policies and
you should continue to give notices under the Insurance Policies to us, until such time as the
Security Agent provides written notification to the contrary Thereafter:

(a) all amounts payable under the Insurance Policies should be paid to the Security Agent
or as 1t directs,

(b) all nghts in respect of the Insurance Policies will be exercisable by the Security Agent
and notices under the Insurance Policies should be given to the Secunty Agent or as it
directs[; and}

() the interest of the Security Agent should be noted on the Insurance P0]1c1es and the
Security Agent should be shown as a loss payee and first priority assignee]’

4 You are authorised and nstructed (without requiring further approval from us) to
provide the Security Agent with such information relating to the Insurance Policies as 1t may
from time to time request

5 These mstructions may not be revoked without the prior written consent of the
Security Agent.
6 [Please note the interest of the Security Agent on the Insurance Policies and show the

Security Agent as loss payee and first priority assignee I?

! To be included 1n notices addressed to Zurich Insurance ple only

2 To be included i all notices other than those addressed to Zurich Insurance plc
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7 Please sign and return the enclosed copy of this notice to the Security Agent (with a

copy to us) to confirm (by way of undertaking 1n favour of the Security Agent) that

(a) you agree to the terms of this notice and to act 1n accordance with 1ts provisions;

(b) you have not received notice of the interest of any third party 1n any of the Insurance
Policies,

(c) you have noted the mterests of the Security Agent on the Insurance Policies,

(d) you will not cancel, avoud, release or otherwise allow the Insurance Policies to lapse
without giving the Security Agent at least [30]3/[14]‘1 days’ prior written notification,

(e) you have not and will not claim, exercise or enforce any right of set-off, counterclaim
or sumilar right n respect of the Insurance Policies without the consent of the Security
Apgent;

(f) you will notfy the Security Agent of any breach by us of the terms of any Insurance
Policy and will allow the Security Agent or the Secured Parties referred to in this
notice to remedy that breach, and

(g) the Security Agent shall not in any circumstances be liable for the premium m
relation to the Insurance Pohcies (but may elect to pay 1t)

8 This notice and any non-contractual obhgations arising out of or in relation to this

notice shall be governed by, and interpreted in accordance with, English law

Yours faithfully,

for and on behalf of

{CHARGOR]

for and on behalf of

GLAS NOMINEES LIMITED

as Security Agent

k]

4

To be included 1n all notices other than those addressed to Zurich Insurance ple

To be included in notices addressed to Zurich Insurance plc enly
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SCHEDULE

[Details of Insurance Policies to be wmserted)

[On acknowledgement copy]

To GLAS Nominees Limited as Security Agent
2 London Wall Buildings
London EC2M 5UU

Copy to. [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out n it

for and on behalf of
[Insurer]

Date [e]

LON27545033
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SCHEDULE 5§

NOTICE FOR HEDGING DOCUMENTS

To [Counterparty to relevant Hedging Document]
Copy GLAS Nominees Limited as Security Agent

Date: [®]
Dear Sirs,

1 We hereby give you notice that we have assigned by way of security to GLAS
Nominees Limited (the Security Agent) on behalf of certamn Secured Parties pursuant to a
debenture (the Security Agreement) dated [e] entered into by us n favour of the Security
Agent, all of our rights, title and interest 1n and to [msert details of relevant Hedging
Document] (the Hedging Document)

2 We will remain lhable under the Hedging Document to perform all obligations
imposed on us under the Hedging Document and none of the Security Agent, its agents, any
receiver, administrator or any other person will at any time be under any obligation or liability
to you under or 1n respect of the Hedging Document

3 We will remain entitled to exercise ail of our rights under the Hedging Document and
you should continue to give notices under the Hedging Document to us, until such time as the
Security Agent provides written notification to the contrary Thereafter, all nights in respect
of the Hedging Document (including the right to direct payments of amounts due thereunder
to another account) will be exercisable by the Secunty Agent and notices under the Hedging
Document should be given to the Security Agent or as 1t directs

4 You are authorised and instructed (without requirmg further approval from us) to

provide the Security Agent with such information relating to the Hedging Document as 1t may
from time to time request

5 Please note that we have agreed that we will not amend, rescind, waive, close out or
terminate the matenal terms of the Hedging Document without the prior written consent of

the Security Agent or unless 1t 15 otherwise permutted under the terms of the Security
Agreement

6 These nstructions may not be revoked without the prior written consent of the
Secunty Agent

7 Please sign and return the enclosed copy of this notice to the Secunity Agent (with a
copy 1o us) to confirm (by way of undertaking in favour of the Security Agent) that

(a) you agree to the terms of this notice and to act 1n accordance with 1ts provisions;

(b) [you have not and will not claim, exercise or enforce any right of set-off,

counterclaim or similar right m respect of the Hedging Document without the consent
of the Security Agent (other than, i respect of the Hedging Document, any nght of
set-off or similar right set cut in
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(i) the payment netting provisions set out in section 2(c) of the 1992 ISDA
Master and/or section 2(c) of the 2002 ISDA Master,

(u) the close-out nething provisions set out in section 6(e) of the 1992 ISDA
Master and/or sechion 6(e) of the 2002 ISDA Master constituting that
Hedging Document; and

{(ni) the set-coff provision set out m the Schedule to the 1992 ISDA Master (1f any)
and/or section 6(f) of the 2002 ISDA Master (if applicable),

notwithstanding the extent to which such 1992 ISDA Master or 2002 ISDA Master 13
amended by 1ts Schedule, as such term 1s referred to 1n the relevant 1992 ISDA
Master or 2002 ISDA Master,]

(c) you have not received notice of the mterest of any third party i the Hedging
Document, and

) [you will notify the Secunty Agent of any breach by us of the terms of the Hedging
Document and will allow the Security Agent or the Secured Parties referred to i this
notice to remedy that breach]

8 This notice and any non-contractual obligations arising out of or 1n relation to this
notice shall be governed by, and mterpreted in accordance with, English law,

Yours faithfully,

for and on behalf of
[CHARGOR]

for and on behalf of
GLAS NOMINEES LIMITED
as Securnity Agent

[On acknowledgement copy)

To GLAS Nominees Limited as Security Agent
2 London Wall Buildings
London EC2M 3EE

Copy to [CHARGOR]

We acknowledge receipt of the above notice and agree to and confirm the matters set out 1n it
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED is made on [e]
BETWEEN

I [COMPANY NAME) (registered number [®]) with its registered office at [@] (the
Additional Chargor),

(2) AZINCOURT INVESTMENT S.L.U. for itself and as attorney for each of the other
Chargors under and as defined 1n the Debenture referred to below (the Parent), and

(3 [#] for itself and as agent and trustee for each of the other Secured Parties under and
as defined n the Debenture referred to below (the Security Agent)

WHEREAS:
(A) The Additional Chargor 1s a [direct/indirect] wholly owned Subsidiary of the Parent

(B) The Parent has entered into a debenture dated [e] (the Debenture) between the
Parent, the Onginal Chargors and the Security Agent

© The Additional Chargor has agreed to enter into this Deed and to become a Chargor
under the Debenture. The Additional Chargor will also, by execution of a separate
instrument, become a party to the Intercreditor Agreement as an Obhigor

(D) It 15 intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this document under hand

IT IS AGREED as follows
1. INTERPRETATION

Terms defined 1n the Debenture have the same meaning in this Deed unless given a different
meaning in this Deed. This Deed 1s a Finance Document

2. ACCESSION
With effect from the date of this Deed, the Additional Chargor
(a) will become a party to the Debenture as a Chargor, and

(b) will be bound by all the terms of the Debenture which are expressed to be binding on
a Chargor

3. SECURITY

(a) Paragraphs (b) to (g) inclusive below apply without prejudice to the generahty of
Clause 2 (Accession) of this Deed
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(b)

(c)

(d)

(e)

LON27545033

The Additional Chargor mortgages, charges, assigns or agrees to assign by way of
security to the Security Agent all its rights, title and interest in and to the Security
Assets specified in the Schedule to this Deed

All Secunity created pursuant to this Deed

1 1s created in favour of the Security Agent for rtself and on behalf of each of
the other Secured Parties,

() is created over the present and future assets of the Additional Chargor, and

{11) 1S a continuing security for the payment, discharge and performance of all of
the Secured Obligations and will extend to the ultimate balance of all sums
payable under the Relevant Finance Documents regardless of any
intermediate discharge 1n whole or in part, and

(V) 15 made with full title guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

If the Additional Chargor purports to assign or charge (absolutely or by way of first
fixed charge) an asset other than Real Property under this Deed and such assignment
or charge breaches a term of an agreement binding on the Addiional Chargor
respect of that asset because (i) the consent of a person (other than a member of the

Group) has not been obtained or (u) such assignment or charge 15 absolutely
prohibited:

(v the Additional Chargor shall notify the Security Agent as soon as reasonably
practicable,

(n) subject to paragraph (1v) of this Clause 3(d), the relevant assignment or fixed
charge hereunder will extend to (to the extent no breach of the relevant
agreement would occur) the Related Rughts in respect of that asset but will
exclude the asset itself,

{(m)  unless the Security Agent otherwise requires, that Chargor shall use all
reasonable endeavours to obtamn the consent of the relevant person or a
waiver of such absolute prohibition as applicable and, if obtained, shall
promptly provide a copy of that consent to the Security Agent, and

(1v) if the consent or waiver 1s obtained, the relevant asset shall become subject to
the Security created pursuant to this Deed 1n favour of the Secunty Agent

under Clause 32 (Fixed charges) or Clause 3.3 (Assignments) of the
Debenture as applicable

If the Additional Chargor purports to mortgage or charge any Real Property under
this Deed and such mortgage or charge breaches a term of an agreement binding on
that Chargor 1n respect of that Real Property (the Excluded Property) because (1) the
consent of a person (other than a member of the Group) has not been obtamed or (i)
such mortgage or charge 1s absolutely prohibited.

{1) upon becoming aware of such breach, the Additional Chargor shall notify the
Security Agent as soon as reasonably practicable,
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(g)

4

() subject to paragraph (vi) of this Clause 3(e), the relevant mortgage or fixed
charge hereunder will extend to (to the extent no breach of the relevant
agreement would occur) the Related Rights in respect of the Excluded
Property but will exclude the Excluded Property itself,

(1)  upon receiving a notice 1ssued by the Additional Chargor pursuant to sub-
clause (1) above, the Security Agent shall, if that Chargor so requests and to
the extent reasonably practicable provide that Chargor with the opportunity to
make representations regarding the commercial impact of seeling a consent
or waiver (as applicable) in relation to the Excluded Property,

(v) having due consideration of the representations made by the Additional
Chargor, the Security Agent may waive the requirement on the Chargor to
obtain the consent of the relevant person or a waiver of such absolute
prohibition as applicable,

(v) unless the Security Agent otherwise requires 1n accordance with sub-clause
(1v) above, the Additional Chargor shall use all reasonable endeavours to
obtain the consent of the relevant person or a waiver of such absolute
prohibition as applicable and, if obtamed, shall as soon as reasonably
practicable provide a copy of that consent or waiver to the Security Agent,

(v1) if the consent or waiver 1s obtained, the Excluded Property shall become
subject to the Secunity created pursuant to this Deed in favour of the Security
Agent under Clause 3 1 (Legal mortgages) or Clause 3 2 (Fixed charges) of
the Debenture as applicable, and

(vn) 1f the consent or waiver 18 not obtained (including, for the avoidance of
doubt, because the Security Agent has warved the requirement to obtamn such
consent or waiver under sub-clause (iv) above) within 35 Business Days of
the date of this Deed the Excluded Property shall remam subject to the
floating charge created pursuant to Clause 3 4 (Floating charge) of the
Debenture

The Secunty Agent holds the benefit of this Deed for itself and on trust for each of
the other Secured Parties.

The fact that the details of any assets in the Schedule to this Deed are incorrect or
incomplete shall not affect the validity or enforceability of this Deed or the Debenture
n respect of the assets of the Additional Chargor

MISCELLANEOUS

With effect from the date of this Deed-

(@)

(b)

the Debenture will be read and construed for all purposes as if the Additional Chargor
had been an original party in the capacity of Chargor (but so that the Security created
pursuant to this Deed and obligations of the Additional Chargor created on this
accession will be created on the date of this Deed),

any reference in the Debenture to “this Agreement” and similar phrases will include
this Deed and all references in the Debenture to any relevant schedule to the
Debenture (or any part of it) wili include a reference to the Schedule to this Deed (or
relevant part of 1t); and
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(c) the Parent, for itself and as agent for each of the other Chargors under the Debenture,
agrees to all matters provided for in this Deed

8. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in refation to this Deed shall
be governed by, and interpreted in accordance with, English law.

THIS DEED has been executed and delivered as a deed on the date stated at the beginming of
this Deed
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Freehold/leasehold

[e]

Group Member

LON27545033

(o]

Account Bank

[e]

SCHEDULE
SECURITY ASSETS

Part A
Real Property

Description Title number
[e] (e]
PartB
Group Shares

Number and class of shares Details of nominees
holding legal title

[*} [*]
Part C
Accounts
Account Number Sort Code
[e] [*]
PartD

Insurance Policies

[Details to be inserted]

PartE

Specified Intellectual Property

{Detaiis to be inserted ]
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SIGNATORIES TO THE DEED OF ACCESSION

The Additional Chargor

EXECUTED as a DEED
by [e]
acting by:

Director
Director/Secretary

The Original Chargors
EXECUTED as a DEED

by
acting by

Director

Dhrector/Secretary

The Security Agent

GLAS NOMINEES LIMITED

By

LON27545033

g

N St N’
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SIGNATORIES TO THE DEBENTURE

Chargors

EXECUTED as a DEED

by AZINCOURT INVESTMENT, 8.L.U.,

a company incorporated 1n Span
and signed by < Nuin)

being a person who 1n accordance with the
laws of that territory 1s acting under the

authority of that company

EXECUTED as a DEED
by 3C HOLDINGS LIMITED
acting by.

Director,

Director/Secretary

EXECUTED as a DEED
by 3C WASTE LIMITED
acting by

Director

Director/Secretary:

EXECUTED as a DEED
by ALLINGTON O&M
SERVICES LIMITED acting by

Director

Director/Secretary.

EXECUTED as a DEED
by ALLINGTON WASTE
COMPANY LIVMITED acting by’

Director:

Director/Secretary”

'd

.

7/

)
)
)

St St e’

L

e N S’

R

e e

O —

el L




SIGNATORIES TO THE DEBENTURE
Chargors

EXECUTED as a DEED

by AZINCOURT INVESTMENT, S.L.U,,
a company incorporated in Spain

and signed by
bemng a person who 1n accordance with the
laws of that territory is acting under the
authority of that company

EXECUTED as a DEED
by 3C HOLDINGS LIMITED
acting by )

N’ Nt

PRyl TAY LR

Director (
<

Director/Sesretasy— =~ VILENTE JRTYS

EXECUTED as a DEED
by 3C WASTE LIMITED
acting by.

pAvL TAV LR

Director <

Director/Secretary- [/ [/ é\ N VL LENTE OATS

EXECUTED as a DEED
by ALLINGTON O&M
SERVICES LIMITED a

N St N’

P
[\ 4

D7 PAUL TAMLOK
Director,
Director/Seeretary = VILENTE 0RTS
EXECUTED as a DEED )
by ALLINGTON WASTE )
)

COMPANY LIMITED acti
&/ pAUL TRV LOR
Director
C .
e u/{w‘@/ VT (ENTE oRTS




EXECUTED as a DEED )
by ANTI-WASTE (RESTORATION) )
LIMITED acting by )
PAUL TAYWOR
Darector % {
Director/Secretesy ~ —— _—
VTCENTE  ORTS
EXECUTED as a DEED )
by ANTI-WASTE )
LIMITED acting by }
i TAYLuR
Director ¢
Director/Secretary: ~ .
M velpvTE  oRTS
EXECUTED as a DEED )
by ARNOLD WASTE DISPOSA )
LIMITED acting by }
FRUL TAYLOA
Director
Director/Seeretary” -
Y w VELENAE ORTS
EXECUTED as a DEED )
by DARRINGTON QUARRIES )
LIMITED acting by )
PAVL  TAY LOR
Director- <[
Director/Sgeretary— C -

VI CENTE OR¥




EXECUTED as a DEED
by FCC ENVIRONMENT
(BERKSHIRE) LIMITED
acting by

L

pAvL  TAYLOR

Director 4 (

Director/Secretary - Ve cenTe  ORTS

EXECUTED as aDEED

by FCC ENVIRONMENT
(LINCOLNSHIRE) LIMITED
acting by-

pALL. TAYLOR

Director

Drrector/Secretary” i ~ VIteuTE oRTS

EXECUTED as a DEED
by FCC ENVIRONMENT
(UK) LIMITED

acting by

R

fAUL  TRAMLOR

Director

Director/Seeretary™ C - JTCENWTE 0 LS

EXECUTED as a DEED )

by FCC ENVIRONMENT
LIMITED acting by*

Nt Yt

fAvL TAYLOR

Director

Director/Sggretary— -




EXECUTED as a DEED
by FCC ENVIRONMENT (UK)
LIMITED acting by

fAv, TATLoK
Director el
Director/Secratary* N ~ YLCENTE OoRTS
EXECUTED as a DEED )
by FCC ENVIRONMENTAL
SERVICES LIMITED actin )

PAVL TRAMLOR
Director e [
Director/Seeretary- ( -~ VICENTE o TS

EXECUTED as a DEED
by FCC RECYCLING
(UK) LIMITED

acting by:

St e St

PAVL. TAvLOR

Director

Director/Secretasy™ (J/& ~ VILE—NTE ofTS

EXECUTED as a DEED

by FCC WASTE SERVICES
(UK) LIMITED

acting by

M St S S

fAUL TARMLOR

Director

Director/Sgorafary. L “ RTS
VILENTE O




EXECUTED as a DEED
by FINSTOP LIMITED
acting by

L

AV L Ao

Director - < [

C -
Director/Sesretdafy. m VTCENTE  ORTS

EXECUTED as a DEED
by FOCSA SERVICES (UK) LIMITED
acting by

PAvl TAYLOUR

Director

Director/Secretary: L&é H \JT(,QVTE QRTS

EXECUTED as a DEED
by HYKEHAM O&M SERVICES
LIMITED acting by

\—/V\_’l

pAve TRYLER

Director

Director/Secretary™ ( CECENTE Ok -
A

EXECUTED as a DEED )
by INTEGRATED WASTE )

MANAGEMENT LIMITED acting b )

fAvL  TAVLOR

Director

Director/Sevretary— ~ —
YT CaNTE  ORTS




EXECUTED as a DEED )
by LANDFILL MANAGEMENT )
LIMITED acting by )

frUL TAYCLoA

Director f

Director/Secretary. { -
\J VLLENTE  oRTS

EXECUTED as a DEED
by LINCWASTE LIMITED
acting by.

S Mgt g’

7 PALL TAM(OR

Director

Director/Seg : -
%‘ VILENMTE  ORTS

EXECUTED as a DEED
by NORFOLK WASTE LIMITED
acting by.

pAuL  TAVLR

Director.

Director/Secretdty. w - VICENTE ORTS

EXECUTED as a DEED

by PENNINE WASTE
MANAGEMENT LIMITED
acting by

e e

(AvL  TAYLOA

Director: .

'\
Director/Seeretary — Mw - FTCLEWVTE 0&‘1;




EXECUTED as a DEED
by T. SHOOTER LIMITED
acting by:

Tt Nt Nt

oL AR

—

Director -

Director/SetTetary: ( 21
VICENTE 6K

EXECUTED as a DEED
by WASTE RECOVERY LIMITED
acting by-

PAuL  TAMLOR

Director o

Director/Sectetary u(& @&L h VITENTE 0K

EXECUTED as a DEED

by WASTE RECYCLING GROUP
(CENTRAL) LIMITED

acting by

(R

l pAuL  TAMLOA

Director

Director/Seeretary~ -~ VICE WTE O R

EXECUTED as a DEED
by WASTE RECYCLING GROUP
(SCOTLAND) LIMITED

acting by
Director

Director/Secretan:




EXECUTED as a DEED

by WASTE RECYCLING GROUP
(YORKSHIRE) LIMITED

acting by"

AL TAMCLGR

Director- %

Director/Secetary -
VI(eNTE  oRTS

EXECUTED as a DEED

by WASTE RECYCLING GROUP
(UK) LIMITED

acting by

N’ S et e

/] pALL  TAMLOR

Director

Director/Seeretary— ué -
yLeenTe oKD

EXECUTED as a DEED

by WASTENOTTS (RECLAMATION)
LIMITED

acting by.

/ PAUL  TRM LDV

Director

Director/Secretary- U{L ~ VX (eNTE O LTS

EXECUTED as a DEED
by WASTENOTTS O&M
SERVICES LIMITED
acting by-

L

fpuL TAYCOR

Director:

Director/Seeretary
- JTle NTE OKTé




EXECUTED as a DEED

)
by WELBECK WASTE )
MANAGEMENT LIMITED )
acting by. )

fave  TAMCOR
Director < I
Director/Seeretary” ( VEWENTE 6 P\TS
EXECUTED as a DEED )
by WRG (MIDLANDS) LIMITED )
acting by )
pauL  TAMLOR
Director
Director/Secretary u& - JTLENTE o KT ?
EXECUTED as a DEED )
by WRG (NORTHERN) LIMITED )
acting by )
fAuL  TANCBR
Director:
Director/Seesetary - _ _—
m VICewTE  0R I
EXECUTED as a DEED )
by WRG ACQUISITIONS 2 LIMITED )
acting by )
/1 pML TAMLOR
Director
Director/Secretary (‘ g/é -~ VT CEW'T@ sRT 4
EXECUTED as a DEED )
by WRG ENVIRONMENTAL LIMITED )
acting by )
payL  TAMCOR

Director-

Director/Sectatary: (/{/(/ - VILENTE O KTg




EXECUTED as a DEED )
by WRG WASTE SERVICES LIMITED )
acting by’ )
PALL TAYL uR
Director Z [

Director/Secretary.— w/
VI(ENTE oK TR




The Security Agent

GLAS NOMINEES LIMITED

I

Address. 2 London Wall Buildings
London EC2M 5UU

Fax +44 (0320 3163 1700

Attention. Admin

Copy to* Claudia Small




