In accordance with MR01 O 3\% ‘ Ll'é ‘] lc‘ (/
AN @
o Particulars of a charge y@Z

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page

¢” What this form 1s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gurdance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an mstrument instrument Use form MRO8

This form must be delivered to the Registrar for registration wathin

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless it 1s accompanie
court order extending the ttme for delivery

dYou must enclose a certified copy of the instrument with this form This * 2NMGY s
scanned and placed on the public record LDs 20,1 212013

COMPANIES House

Company details

1 I L
Company number o |3 |o |o '1 ! 4 |9 |o :), »Filling in this form

Please complete in typescript or in
Company name in full |Norfolk Waste Limited bold black capitals

All fields are mandatory unless

| (the Company) specified or ndicated by *

E Charge creation date
Charge creation date rl_ |T7'_ ‘W_l_ |T2_ ['_5 ITO' r? [73-
u Names of persons, security agents or trustees entitled to the charge

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

Name GLAS Nominees Limited

(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, securnily agents or
trustees entitled to the charge

Department for Business CHFPO41 04/13 Versian 10 MRO1A

Innovation & Skills

BIS
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MRO1

Particulars of a charge

Description

Please give a short description 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

Descnption

The debenture dated 17 December 2013 between,
amongst others, the Company and the Security
Trustee creates fixed security over present and
future real property and intellectual property
rights owned by the Company

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

Fixed charge or fixed security

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

¥] Yes
] No

Floating charge

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

1 Yes Continue

[[] No GotoSection?

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

] Yes

Negative Pledge

appropnate box
¥ Yes
] No

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

CHFP041 04/13 Version 10
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MRO1

Particulars of a charge

m Trustee statement 1

You may tick the box f the company named i Section 11s acting as trustee of the 1 This statement may be filed after

property or undertaking which 1s the subject of the charge
U

the regstration of the charge (use
form MRO6)

u Signature

Please sign the form here

Signature Signaure

X X

~3

This form musﬂ?e-s:gned.by)a person with an interest in the charge

CHFP041 0413 Version 1 0
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MRO1

Particulars of a charge

H Presenter information n Important information
We will send the certficate to the address entered Please note that all information on this form will
below All details given here will be available on the appear on the public record.
public record You do not have te show any details
here but, «f none are given, we will send the certificate
to the company's Registered Office address E How to pay
Gontect name A fee of £13 1s payable to Companies House in
Peter Mason respect of each mortgage or charge filed
Company nama on paper

Freshfields Bruckhaus Deringer LLP

’ Make cheques or postal orders payable to

Fess ‘Companies House '
[65 Fleet Street

| London §Where to send

| England You may return this form to any Companies House
l"{;‘;g‘iwnte d Kingdem address However, for expediency, we advise you to
return it to the approprate address below.
CountyRegion
5 For companies registered in England and Wales
| ‘ E ‘ C ‘T’ X r_[_l_F!? The Regrstrar of Companies, Companies House,
I Cauity Crown Way, Cardiff, Wales, CF14 3UZ
DX 33050 Cardiff
| "px 23 London/Chancery Lane
Telhons For compantes registered in Scotland
020 7936 4000 The Registrar of Companies, Companies House,
- Fourth floor, Edinburgh Quay 2,
Certificate 139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1
We will send your certficate to the presenter's address or LP - 4 Edinburgh 2 (Legal Post)
if given abave or to the company's Registered Office if
you have left the presenter's information blank For companies registered in Northern Ireland
Checkhist The Registrar of Comparues, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
We may return forms completed incorrectly or Belfast, Northern Ireland, BT2 8BG
with information missing DX481NR Belfast 1
Please make sure you have remembered the Further information
following
O The company name and number match the For further information, please see the guidance notes
infarmation held on the public Register on the website at www companieshouse gov uk or
O You haveincluded a cerhfied copy of the emal enquines@comparieshouse gov uk
nstrument with this form
O You have entered the date on which the charge This form is available in an
was created | t t f t Pl . t th
O You have shown the names of persons entitled to aliernauve format. Flease visi e
the charge forms page on the website at
O You have ticked any appropnate boxes in Sections 3, 5, i
25 a www.companieshouse.gov.uk
O You have given a descniption 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
a certified copy
O\/ez’ 7 Spa Road, London SE16 3QQ CHFPQ41 04113 Version 1 0 04 2013

www oyeziorms co uk Companies MRO1 MRO174
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3001490
Charge code: 0300 1490 0007

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

D

Given at Companies House, Cardiff on 31st December 2013

A s,
1.
@ O‘4ND h“g

Companies House T e e




EXECUTION VERSION

\1 DECEMBER 2013

CERTAIN COMPANIES
as Chargors

GLAS NOMINEES LIMITED
as Security Trustee

SUPPLEMENTAL FIRST RANKING DEBENTURE

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

Certified a true and compiete copy

. of the original
—Ifof reode el Celendee N Freshfields Bruckhaus Deringer LIP
. 65 Fleet Street
P NGBt o Secbho §59G London
EC4Y 1HS

@[ the Cowxfm‘-m\ Ace 2006

@ Freshfields Bruckhaus Deringer

Freshficlds Bruckheus Dennger LLP
&5 Fleet Strect
London EC4Y IHS




EXECUTION VERSION

CONTENTS
CLAUSE PAGE

INTERPRETATION .. ...

COVENANT TO PAY .

CREATION OF SECURITY .. vt voiiicinn vviean v aee o e o9
CONVERSION OF FLOATING CHARGE... . . .o iv v vvicis cin sieiis sve e e 20 10
RELEASE AND REASSIGNMENT .. . ... coii viieer vee v v v e 11
PROVISIONS RELATING TO TRANSACTION SECURITY .. ...ccccevvris ... 1
RESTRICTIONONDEALINGS .. ..... c. ¢ttt it tiee ee oeann 14
REPRESENTATIONS AND WARRANTIES .. .. ... vivivie e vn . . 14
.REAL PROPERTY . .... ... ..... P POUUN P £ -
MONETARY CLAIMS. . .. .. s svee e miee e e vee we vee ean o2 21
INVESTMENTS. . i s i o . e e e el 22
INSURANCE.........ccconnne. .- ce e e e et i e o 25
ASSIGNED AGREEMENTS . .. ... cciiieersrnrerans s e e 2 a . 25
INTELLECTUAL PROPERTY ...onvviiinins e een « e e e e e teee .. 26
ENFORCEMENT OF TRANSACTION SECURITY e e e e 26
ADMINISTRATOR .. oot ci il il il 4 i viiiiiiies e eveecennee e 29
RECEIVER ... .... . .. .
DELEGATION ... .. .. . . i s se e e eivinee v ee aeen s 31
PRESERVATION OF SECURITY .. ....... .. .. .. .+ + o e .32
FURTHER ASSURANCES. .... . ... . (.ot tiie o v 0 o .34
POWER OF ATTORNEY ... .. .. ciiicen cr 0 v . ... 35
APPLICATION OF PROCEEDS... . ... .. .. .. &« o .+ ... ....35
EXPENSES AND INDEMNITIES .. ... . . .. ..o @ coioo.a 36
CHANGES TOPARTIES. ... .. o i ciees e e e ieee 36
MISCELLANEOUS . ... .. .. . o ool ceve eh e it e e 36
PARTIAL INVALIDITY ....... ....... v e . ¥}
NOTICES . . .t cih s e vii eh ettt e o e f e i e W 3T
COUNTERPARTS ......c.. oo - C e e e e et e e e e .38
30. GOVERNING LAW ANDENFORCEMENT .. . ... . .. ... ... .......38
SCHEDULE 1 ORIGINAL CHARGORS... .. ... ...... .. . reee e e .. 40
SCHEDULE 2 SECURITY ASSETS .. . ... ... it i o o e o 42
SCHEDULE 3 NOTICEFORACCOUNTS ... ..., iiis ve v cee o o n .. 44
SCHEDULE 4 NOTICE FOR INSURANCE POLICIES... .. SO 2.
SCHEDULE 5 NOTICE FOR ASSIGNED AGREEMENTS . ] |

©E N L s W

[ R N N N R T S L S el T e T T = S Wy e S R )
EEISLGRBNES S edasnrsbn=s

Page |




EXECUTION VERSION

SCHEDULE 6 FORM OF DEED OF ACCESSION . .. . e e v et e .53

Page (1
LON27082261/70




EXECUTION VERSION

THIS DEED is made on/_{ December 2013
BETWEEN:
THE COMPANIES listed in Schedule 1 as chargors (each an Original Chargor), and

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

WHEREAS:

(A) The Finance Parties have agreed to make credit facilities available on the terms of the
Facility Agreement and the RBS Facility, the Hedging Entities have agreed to enter into the
Hedging Agreements and HMRC has agreed to enter into the Tume to Pay Agreement.

(B) Each Chargor is required 1o enter into this Deed as a condition precedent to the
amendment of the Facility Agreement pursuant to clause 3.1 (Amendment Date) of the
amendment agreement to the Facility Agreement dated on or about the date of this Deed.

© It is intended that this document takes effect as a deed notwithstanding the fact that a
party may only execute this docurment under hand.

IT IS AGREED as follows®

1. INTERPRETATION

1.1 Definitions

In this Deed, unless the context otherwise requires, (a) words and expressions defined in the
Facllity Agreement shall bave the same meaning; and (b) the following words and
expressions shall have the meanings given to them in this Clause 1.1:

Accession Document means a deed of accession substantially in the form set out in
Schedule 6 (Form of Deed of Accession) (or such other form as the Security Trustee and
FCCE may approve).

Accournt means, in relation to a Chargor:

(a) any of its accounts specified as such 1n Part C of Schedule 2 (Security Assets) and all
Related Rughts, and

) any other account (other than an Excluded Account) opened or maintained by it (and
including any replacement account or subaccount of such account) and all Related
Raghts.

Account Bank means any bank, building society, financial institution or other person with
whom an Account is maintained 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 Argentana, S.A. 1n 1ts capacity as Agent under the
Facility Agreement.

Page |
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EXECUTION VERSION

Assigned Agreements means any agreement over which a Chargor 15 obliged to grant security
in accordance with Clause 15.1(v} of the Facility Agreement and all Related Rights.

Authorisation means an authorisation, consent, approval, resolution, licence, exemption,
filing, notansation or registration

Borrower means Azincourt Investment, S L.U. a company incorporated under the laws of
Spain with tax company number (Cddigo de Identification Fiscal) B-84825793.

Business Day has the meaning given to the term “Dia H4b:1I” 1n the Facility Agreement.
Chargor means each Onginal Chargor and each Additional Chargor.

Debt Reimbursement Agreement means the debt reimbursement agreement between,
amongst others, the Borrower and the Agent dated on or about the date of this Deed.

Default Interest Rare means the rate determined 1n accordance with clause 6 6 (Default
Interest Rate) of the Facility Agreement

Enforcement Event means the occurrence of an Event of Default (“Supuesro de Vencimiento
Anticipado™) under the Facility Agreement that 1s continumng.

Excluded Account means:

(a) any account maintammed by a Chargor (ncluding any replacement account or
subaccount of such account) subject to:

) the account charge dated 21 December 2006 between FCC Environment
(UK) Limnted (formerly Waste Recycling Group Limited), certamn of the
Chargors and the Securnity Trustee; and/or

(1) the account charge dated on or about the date of this Deed between FCC
Environment (UK) Limited, certain of the Chargors and the Security Trustee,
or

(b} the account held in the name of FCC Environment (Berkshire) Limited (sort code 40-
05-30, account number 82609851} and maintained as an operations and maintenance
collateral account; and

() the account held iz the name of FCC Environment (Lincolnshire) Limated (sort code.
60-00-01, account number 39596087) and maintained for the purpose of holding
joint msurance proceeds.

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

Existing Security Trustee means Banco Santander S A, London Branch in 1ts capacity as
secunty trustee under the Existing Security Trust Agreement.

Excluded Shares means

(a) the shares in 3C Waste Limited owned legally or beneficielly by 3C Holdings
Limited and charged i favour of the Security Trustee;

LON27082261/10 Page 2




EXECUTION VERSION

(b) the shares in Lincwaste Limited owned legally or beneficially by FCC Environment
Limited and charged in favour of the Security Trustee;

{c) the shares in Waste Recycling Group (UK) Limited owned legally or beneficially by
WRG Acquisitions 2 Limited and charged 1n favour of the Security Trustee; and

) the shares in Citrus Pension Plan Trustee Limited owned legally or beneficially by
each of BDR Waste Disposal Lumuted, Derbyshire Waste Limited, East Waste
Limrted, FCC Environment Lizmited and WasteNotts O&M Limited

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

FCCE meaps 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 Maturity Pate has the meaning given to the term “Fecha de Vencimiento Final” 1n the
Facility Agreement.

Finance Agreements means the Finance Agreements (“Contratos de Financiacion™ as
defined in the Facility Agreement) the Debt Reimbursement Agreement and the Time to Pay
Apgreement..

Future Acquired Property has the meaning given to 1t in clause 9.3

Group means the Group (“Grupe™, as defined in the Facility Agreement) and for the
avoidance of doubt including each party to the RBS Facility other than The Royal Bank of
Scotland plc

Group Shares means, in relation to a Chargor, the shares in any member of the Group other
than the Excluded Shares owned legaily or beneficially by it or held by the Security Trustee
or any nominee on 1ts behalf (including the shares i1dentified in respect of that Chargor in
Part B of Schedule 2 (Security Assets) (if any)} and all Related Rights

HMRC means HM Revenue and Customs.

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

Insolvency Proceedings means any corporate action, legal proceedings or other procedure or
step that 1s taken other than in relation to or in connection with the Proposed Restructurmg
that relates to:

(a) the suspension of payments, a moratonum of any indebtedness, wmding-up,
dissolunion, admumustration or reorgamsation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of any member of the Group;

(b) a composition, compromuse, assignment or arrangement with any creditor of any
member of the Group;

LON27082261/70 Pagc3




EXECUTION VERSION

(c) the appointment of a liquidator, receiver, admunistrative receiver, administrator,
coinpulsory manager or other similar officer in respect of any member of the Group
or any of its assets; or

(d) enforcement of any Security over any assets of any member of the Group,

or any analogous procedure or step 1s taken in any junsdiction other than any winding-up
petition which is frivolous or vexatious and is discharged, stayed or dismissed within 14 days
of commencement.

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

Intellectual Property means (1) any patents, trade marks, service marks, designs, logos, trade
names, domain names, copynghts (including nghts 1n computer software), database rights,
senu-conductor topography nights, utiity models, rights in designs, rights 1n get up, rights in
inventions, nghts m know-how, moral rights and other intellectual property rights and
interests (which may now or 1n the future subsist), m each case whether registered or
unregistered, and (u) the benefit of all applications and all rights to use such assets (which
may now or in the future subsist) and registered includes registrations and applications for
registration

Intercreditor Agreement has the meaning given to the term “Contrato entre Acreedores™ 1n
the Facility Agreement.

Investments means, in relation to a Chargor, any stock, share, debenture, loan stock, secunty,
bond, warrant, coupon, interest in any mvestment fund and any other investment (whether or
not marketable), other than the Excluded Shares but including, for the avoidance of doubt, the
Group 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 all Related
Raghts.

Kirkless Property means the leasehold property knmown as the Kuirkless site located at
Makerfield Way, Kirkless, Higher Ince and registered at the Land Registry in the name of
Landfill Management Limited wath title number GM833620.

Land Registry means H.M. Land Registry.
Legal Reservations means:

(a) the principle that equitable remedies may be granted or refused at the discretion of a
court and the hmitation of enforcement by laws relating to insolvency, reorganisation
and other laws generally affecting the rights of creditors; and

(b) the time barrg of claims under the Limitation Act 1980 or the Foreign Limitation
Periods Act 1984, the possibility that an undertaking to assume lLabalty for or
indemnify a person against non-payment of UK stamp duty may be void and defences
of set-off or counterclaim;

Page 4
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EXECUTION VERSION

(c) similar prmciples, rights and defences under the laws of any Relevant Jurisdiction,
and
(d) any other matters which are set out as qualifications or reservations as to matters of

law of general application in any legal opimon delivered to the Agent pursuant to
clause 3 (Amendment Date) of the amendment letter to the Facility Agreement dated
on or about the date of this Deed.

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

Material Adverse Change has the meaning given to the term “Cambio Material Adverso™ in
the Facility Agreement.

Material Real Properfy means the Specified Property together with any Replacement
Property and any Future Acquired Property and, in the case of each such property, all Related
Rights.

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

Obligor means each Obligor as defined in the Facility Agreement.

Proposed Restructuring means the restructuring of the financing arrangements of the Group
{including but not hmited to the Facility Agreement and the RBS Facility) that is proposed to
oceur on or before 24 January 2014,

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

Real Property means, in relation to a Chargor

(a) any frechold, leasehold, licence or other interest m any immovable property
{iocluding the property identified 1n respect of that Chargor 1n Part A of Schedule 2
{Security Assets) (if any)) and all Related Rights, and

(b) any buldings, 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, if allowed by law, include an adrminustrative receiver.

Relevant Jurisdiction means, n relation to a Chargor:
(a) its junsdiction of incorporation;

) any jurisdiction where any asset subject 1o or mtended to be subject to the Transaction
Security to be created by 1t 15 situated;

{c) any jurisdiction where it conducts 1ts business; and

Page 5
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EXECUTION VERSION

(d) the junsdiction whose laws govern the petfection of any of the Secunty Agreements
entered 1nto by 1t

Related Rights means, m relation to any asset:

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

®) all rights, powers, benefits, claims, contracts, warranties, remedies, covenants for
title, security, guarantees or ndemmities 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
Replacement Property has the meamng given to tt in clause 6(d).

Secured Obligations means all present and future obligations at any time due, owing or
wmcurred by any member of the Group to any Secured Party (other than HMRC) under any of
the Finance Agreements both actual and contingent and whether 1ncurred solely or jointly and
as principal or surety or in any other capacity and the HMRC LFT Liahilities.

Secured Parties means the Agent, the Arrangers, the Exasting Security Trustee, the Security
Trustee, the Working Capital Finance Parties, the Lenders, the Hedging Entities and HMRC.

Security means a mortgage, pledge, charge, hen or other secunty interest secunng any
obligation of any person or any other agreement or arrangement having similar effect.

Security Agreements has the meaning given to the term “Contratos de Garantia” 1 the
Facility Agreement. -

Security Assels 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.

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

Specified Intellectual Property means, in relation to 2 Chargor, the Intellectual Property
1identified 1n Part E of Schedule 2 (Security Assets) and any other Intellectual Property notified
to the Security Trustee pursuant to Clause 15.2 (Other undertakings) and (1n each case) all
Related Rights.

Specified Real Property means, in relation to a Chargor

(a) the property identified in respect of that Chargor m Part A of Schedule 2 (Security
Assets) (if any)); and

£)] any buildings, trade and other fixtures or fittings forming part of such property and all
Related Raghts.

Page 6
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Tax means any tax, levy, impost, duty or other charge or withholding of a simular nature
(ncludmg any penalty or interest payable n connechion with any failure to pay or any delay
in paying any of the same).

Transaction Security means the Secunty created or expressed to be created m favour of the
Security Trustee pursuant to the Security Agreements.

Time to Pay Agreement means the time to pay agreement between, amongst others, FCC
Environment (UK) Limited and HMRC dated on or about the date of this Deed.

Working Capital Finance Parties means*
(a) The Royal Bank of Scotland plc in its capacity as lender under the RBS Facility;

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

(c) any agent appointed under the RBS Facility.
1.2 Construction
(2) Unless a contrary indication appears, a reference 1n thus Deed to:

(i) the Agent, any Chargor, any Obligor, any Secured Party, the Security
Trusiee or any other person shall be construed so as to mclude its successors
in title, permitted assigns and permitted transferees to, or of, its rights and/or
oblhigations under the Finance Agreements and, in the case of the Secunty
Trustee, any person for the time being appomted as Security Trustee or
Security Trustees in accordance with the Finance Agreements,

(ir) assets includes present and future properties, revenues and rights of every
description;

(in) a Finance Agreement or any other agreement or mstrument 1s a reference to
that Finance Agreement or Transaction Document or other agreement or
mstrument as amended, novated, supplemented, extended or restated,

(v) a person includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium,
partnership or other entity (whether or not having separate legal personality);

) a regulation mcludes any regulation, rule, official directive, request or
guideline {(whether or not having the force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation,

(vi) a proviston of law 15 a reference to that provision as amended or re-enacted;
and

(vi)  a time of day is a reference to London time.

(b) Section, Clause and Schedule headings are for ease of reference only

LON27082261/70 Pege?
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A reference m this Deed to any stock, share, debenture, loan stock, secunty, bond,
warrant, coupon, interest in any investment fund and any other investment includes.

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

(1) all stocks, shares, securities, rights, moneys, allotments, benefits and other
assets accrung or offered at any time by way of redemption, substitution,
conversion, exchange, bonus or preference, under option rights or ctherwise;
and

(iii)  any rights agamnst any clearance system and any right under any custodian or
other agreement,

1n relation to that stock, share, debenture, loan stock, secunity, bond, warrant, coupon,
mterest 1n any investment fund or other investment.

The terms of the other Finance Agreements and of any side letters relating to the
Fmance Agreements are incorporated in this Deed to the extent required for any
contract for the purported disposition of any Secunty Assets contained in thts Deed to
be a vabd disposttion in accordance with section 2(1) of the Law of Property
(Miscellaneous Provisions) Act 1989.

The fact that the details of any assets 1n the Schedules are incorrect or mcomplete
shall not affect the validity or enforceabihity of this Deed 1n respect of the assets of
any Chargor.

An Event of Default under the Facility Agreement 1s continuing if it has not been
waived.

Trustee Act 1925 and Trustee Act 2000

Section 1 of the Trustee Act 2000 shall not apply to any function of the Secunty
Trustee Where there are any inconsistencies between the Trustee Act 1925 or the
Trustee Act 2000 and the provisions of this Deed, the provisions of this Deed shall, to
the extent allowed by law, prevail and, 1n the case of any inconsistency with the
Trustee Act 2000, the provisions of thus Deed shall constitute a restriction or
exclusion for the purposes of the Trustee Act 2000.

For the avoidance of doubt:

(@) the Security Trustee may retain or mvest in securities payable to bearer
without appointing a person to act as a custodian; and

(i) sections 22 and 23 of the Trustee Act 2000 shall not apply to thus Deed.

Third partics

Except as otherwise expressly provided in Clause 16 6(a) (Protection of third
parties), Clause 24 (Expenses and Indemnities) 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 Thurd Parties) Act 1999 is excluded.

Notwithstanding any term of this Deed or the Intercreditor Agreement, no consent of
a third party 15 required for any termunation or amendment of thus Deed
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2, COVENANT TO PAY

(a) Each Chargor, as primary obligor and not merely as surety, covenmants with the
Secunty Trustee that it 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 in the manner provided for in the relevant Finance Agreement.

) Each Chargor acknowledges to the Security Trustee that the amount secured by this
Deed and in respect of which this Deed and the security hereby created 1s enforceable
is the full amount of the Secured Obligations

3. CREATION OF SECURITY

3.1 Legal mortgages

Each Chargor charges and agrees to charge 1o favour of the Security Trustee 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 m favour of the Security Trustee by way of first
fixed charge all its rights, title and interest from time to time 1a and to:

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

) the Investments;

(©) any plant and machinery, vehicles, office equipment, computers and other charttels
{excluding any forming part of its stock in trade or work in progress) and all Related
Rughts;

() the Accounts;

() to the extent not effectively assigned under Clause 3 3 (Assignments), the Insurance
Policies and the Assigned Agreements to which it is party,

() any goodwill and rights in relation to its uncalled capital,

(2 the benefit of all consents and agreements held by it in connection with the use of any
of its assets,

(h) the Specified Intellectual Property; and
(1) the Monetary Claims
i3 Assignments

Each Chargor assigns and agrees to assign by way of security, absolutely and unconditionally,
to the Security Trustee all its nghts, title and interest from time to time 1n and to:

{a) the Insurance Policies, and

(b) each Assigned Agreement to which 1t 15 a party.
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Floating charge

Each Chargor charges in favour of the Security Trustee by way of first floating charge
all its present and future undertaking and assets of whatever type and wherever
located.

The floating charge created by each Chargor pursuant to paragraph (a) of this Clause
3.4 shall be deferred 1n point of prionity to all other Transaction Security.

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

CONVERSION OF FLOATING CHARGE

Conversion by notice

The Secunty Trustee may by notice 1n wnting to a Chargor convert the floating charge
created by that Chargor under Clause 3 4(a) (Fleating charge) with immediate effect 1nto
fixed charges (on terms not more onerous than those contained in this Deed) as regards all or
any of such Chargor’s assets, rights and property specified in the notice if

(a)
®

(©

4.2

an BEnforcement Event has occurred, or

the Secunity Trustee acting reasonably considers any Secunty Asset subject te 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 mmmediate
jeopardy; or

the Security Trustee considers that such conversion is necessary 1n order to protect
the value of the Security Assets or the priority of the Transaction Security

Automatic conversion

The floating charge created under Clause 3.4(a) (Floaring charge) shall automatically and
immediately be converted mto a fixed charge (on terms not more onerous than those
contamed 1 this Deed) over alf of a Chargor’s assets, rights and property not already subject
to an effective fixed charge-

(@

®)

©

if that Chargor takes any step to create any Secunty 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 aganst any of the Security Assets subject to such floating
charge, or

upen the mitiation of Insolvency Proceedings (other than any action, proceedings or

other procedure or step taken 1n relation to the events described in paragraph (b) of
the definition of Insolvency Proceedings
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4.3 Moratorium

The floating charge created under Clause 3 4(a) (Floating charge) may not be converted into
a fixed charge solely by reason of the obtaimng of a moratornium or anything done with a view
to obtaining a moratorinum under the Insolvency Act 2000.

4.4 Reconversion to floating charge

Any floating charge which has crystalised under Clause 4.1 (Conversion by notice) or
Clause 4 2 (Automatic conversion) may by notice 1n writing given at any time by the Secunty
Trustee (acting on the unanimous nstructions of each Secured Party (other than HMRC)) to
the relevant Chargor be reconverted nto a floating, charge under Clause 3.4(a) (Floating
charge) 1 relation to the assets, nghts and property specified in such notice,

5. RELEASE AND REASSIGNMENT

Upon the nrevocable payment, discharge and performance of all of the Secured Obhgations
(but subject to Clause 6(h) (Provisions relating to Transaction Security)), the Secunity Trustee
shall, at the request and cost the Chargors:

(a) release and re-assign to the relevant Chargor, or discharge (as appropriate}, the nights,
title and interest in and to the Security Assets; and

®) execute such notices and directtons to any persons as the relevant Chargor may
reasonably require 1n order to grve 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 TRANSACTION SECURITY
{a) All Transaction Security;

6))] is created 1n favour of the Security Trustee for itself and on behalf of each of
the other Secured Parties in accordance with the terms of the Existing
Security Trust Agreement or the Supplemental Security Trust Agreement, as
applicable,

(11) 15 created over the present and future assets of each Chargor; and

() 15 a 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 Finance Apreements regardless of any intermediate
payment or discharge 1 whole or in part,

{b) The Trapsaction 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 time to time hereafter held by the Security Trustee or any
other Secured Party in respect of or in connection with any or all of the Secured
Oblgations

© If a Chargor purports to assign or charge (absolutely or by way of first fixed charge)
an assct 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
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because (i) the consent of a person (other than a member of the Group) has not been
obtained or (1) such assignment or charge is absolutely prohibited

6

(i}

(ui)

(iv)

that Chargor shall notfy the Secunty Trustee as soon as reasomably
practicable,

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

unless the Secunty Trustee otherwise requires, that Chargor shall use all
reasonable endeavours to cbtamn the comsent of the relevant person or a
waiver of such absolute prohibition as applicable and, if obtamed, shall
promptly provide a copy of that consent to the Security Trustee, and

if consent or waiver is obtained, the relevant asset shall become subject to the
Transaction Secunty in favour of the Secunty Trustee under Clause 3.2
(Fixed charges) or Clause 3 3 (Assignments) as applicable.

@ If a 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 in
respect of that Real Property (the Excluded Property) because (i) the consent of a
person (other than a member of the Group) has not been obtained or (a) such
mortgage or charge 1s absolutely prolubited:

(1

(in)

(1)

(1v)

™

()

LON27082261/70

upon becoming aware of such breach, that Chargor shall notify the Security
Trustee as soon as reasonably practicable;

subject to paragraph (vi1} of this clause 6(d), the relevant mortgage or fixed
charge hereunder will extend to (to the extent no breach of the relevant
apgreement would occur) the Related Rights in respect of the Excluded
Property but will exclude the Excluded Property itself;

upon receiving a notice issued by a Chargor pursuant to sub-clause (i} above,
the Security Trustee shall, if that Chargor so requests and to the extent
reasonably practicable provide that Charger with the opportumty to make
representations regarding the commercial impact of seeking a consent or
waiver (as applicable) in relation to the Excluded Property;

having due consideration of the representations made by the relevant
Chargor, the Secunty Trustee may warve the requirement on the Chargor to
obtain the consent of the relevant person or a waiver of such absolute
prohibition as applicable;

unless the Security Trustee otherwise requures in accordance with sub-clause
(iv) above, that Chargor shall use all reasonable endeavours to obtam the
consent of the relevant person or a waiver of such absolute prohibition as
apphcable and, if obtained, shall as soon as reasonably practicable provide a
capy of that consent or warver to the Secunty Trustee,

if consent or waiver is obtained, the Excluded Property shall become subject

to the Transaction Security in favour of the Security Trustee under Clause 3.1
{Legal mortgages) or Clause 3.2 (Fixed charges) as applicable; and
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(vi)  if the consent or waiver is not obtamned (including, for the avoidance of
doubt, because the Security Trustee has waived the requirement to obtain
such consent or waiver under sub-clause (1v) above) within 35 Business Days
of the date of this Deed, on the Security Trustee’s mstruction.

{A}  the Excluded Property shall remain subject to the floating charge
created pursuant to Clause 3.4 (Floating charge); and

(B) where the Excluded Property 18 a Specified Real Property, the
Chargors shall (and FCCE shall, in respect of each member of the
Group that 15 not a Chargor), 1f the Secunty Trustee 50 requires,
provide to the Security Trustee details of other Real Property, not
bemng Specified Real Property and not being Real Property to which
any consent or waiver has been refused pursuant to this clause 6(d),
vested 1n them with the intent that the Security Trustee may 1dentify a
maximum of three Real Properties per Excluded Property vested in
any member or members of the Group of an aggregate value at least
equal to that of the relevant Excluded Property and otherwise
acceptable to the Security Trustee (the Replacement Property) and as
soon as reasonably practicable upon the Security Trustee selecting
such Replacement Property the relevant Chargor or Chargors in
which such Real Property 1s vested shall at its or their cost execute
and deliver to the Security Trustee a legal mortgage of the
Replacement Property in favour of the Security Trustee in any form
{consistent with this Deed) as the Security Trustee may require and if
the title to the Replacement Property is 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
Replacement Property and of the Secunity Trustee as proprietor of the
legal mortgage, and 1n any event take all necessary steps for the
noting of the Transaction Secunty in the relevant register of title at
the Land Registry.

If a Chargor purports to mortgage or charge any Real Property under this Deed and
the Chargor is required to give notice to any third-party (a Third-Party Recipient) of
such mortgage or charge, that Chargor shall, upon becoming aware of such
requirement, serve any requred notice on the relevant Third-Party Recipient and shall
include a request to the Third-Party Recipient that an acknowledgment of the notice
be returned to Freshfields Bruckhaus Dermger LLP (with reference 162590:0001-
RPB/AJG/PGLH) as solicitors to the Agent as to English law and if a registration fee
1s 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
registration fee is not known as at the date of service of the notice within a reasonable
time

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

The Transaction 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 Security Trustee considers that an amount paid to a Secured Party under a

Finance Apgreement 1s capable of being avoided or otherwise set aside on the
hquidation or administration of the payer or otherwise, then the Transaction Security
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and the hability of each Chargor under this Deed shall continue and that amount will
not be considered to have been wrrevocably 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 incorrect or incomplete shall not affect the vahdity or
enforceability of this Deed in respect of that Specified Real Property and the
Charpors acknowledge that the Specified Real Property is 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 tnterest in land
at any such property in addition to that registered with the title pumbers listed 1
Part A of Schedule 2 (Specified Real Property) such additional interest shall form part
of the Specified Real Property.

7. RESTRICTION ON DEALINGS

No Chargor may:

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

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

unless permutted to do so under the Facility Agreement.

8. REPRESENTATIONS AND WARRANTIES

8.1 Representations and warranties

Each Chargor represents and warrants to each Secured Party as follows

8.2 Status

{(a) It is a Lrnited hability corporation, duly incorporated and validly existing under the
law of 1its jurisdiction of incorporation.

®) 1t has the power to own its assets and carry on its busmness as 1t 1s being conducted
8.3 Binding obligations
Subject to the Legal Reservations:

(a) the cbligations expressed to be assumed by it in this Deed are legal, valid, binding
and enforceable obligations; and

2)] (without limiting the generality of paragraph (a) above), this Deed creates the secunty
mterests which it purports to create and those security interests are valid and
effective

8.4 Non-conflict with other obligations

The granting of the Transaction Security does not and will not conflict with

(2) any law or regulation applicable to it;

Page 14
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1ts constitutional documents; or

(to the best of its knowledge, baving undertaken all reasonable investigations) any
agreement or instrument bmnding upon 1 or any of its assets or constitute a default or
termination event (however described) under any such agreement or instrument.

Power and authority

It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, the Securnity Agreements to
whach it s or will be a party ard the transactions contemplated by those Security
Agreements,

No limit on its powers will be exceeded as a result of the grant of security or giving of
guarantees or mdemmities contemplated by the Security Agreements to which it s a

party.
Validity and admissibility in evidence
All Authorisations required or desirable

Q) to enable it lawfully to enter into, exercise its rights and comply with its
obligations 1n the Security Agreements to which it 1s a party; and

(i) to make the Security Agreements to which it 18 a party admissible i evidence
1 its Relevant Jurisdictions subject to any Legal Reservations,

have been obtained or effected and are 1n full force and effect.

All Authorisations that it 1s necessary for 1t to obtam for the conduct of the business,
trade and ordmary activities of members of the Group have been obtained or effected
and are in full force and effect if faslure to obtamn or effect those Authorisations has or
is reasonably likely to result i a Material Adverse Change

Governing law and enforcement

Subject to the Legal Reservations

(a)

(b)

8.8

the choice of governing law of the Security Agrecments will be recopgrused and
enforced 1n 1ts Relevant Jurisdiction, and

any Judgment obtamned in relation to 2 Finance Agreement 1n the jurisdiction of the
governing law of that Finance Agreement will be recognised and enforced n its
Relevant Jurisdiction.

Insolvency

No Insolvency proceeding has been taken or, to the knowledge of any Chargor, threatened in
relation to a Chargor

8.9

No filing or stamp taxes

Under the laws of its Relevant Jurisdiction 1t 1s not necessary that the Security Agreements be
filed, recorded or enrolied with any court or other authority in that jurisdiction or that any
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stamp, registration, notarial or similar Taxes or fees be paid on or in relation to the Secunty
Agreements or the transactions contemplated by the Finance Agresments except

(2

(®)

(©)

registration of particulars of the Security Agreements at the Companies Registration
Office in England and Wales under section 859A of the Companies Act 2006 and
payment of associated fees;

registration of particulars of any Security Agreement at the Trade Marks Registry at
the Patent Office i England and Wales and payment of associated fees; and

registration of the legal mortgapes over Real Property created by any Secunty
Agreement at the Land Registry or Land Charges Registry in England and Wales and
payment of associated fees,

and arrangements have been made for such registrations, filings, taxes and fees to be made
and paid promptly after the date of the relevant Finance Agreement.

8.10

(a)

®)

8.11

It

@

®

(©)

8.12

No breach of laws

1t bas not breached any law or regulation which breach has or 1s reasonably likely to
result in a Material Adverse Change.

No labour disputes are current or, o the best of its knowiedge and belief (having
made due and careful enquiry), threatened against any it which bave or are reasonably
hkely to result in a Matenial Adverse Change.

Intellectual Property

is the sole legal and beneficial owner of or has licensed to it on normal commercial
terms all the Intellectual Property which 15 material m the context of its busmess and
which 1s required by 1t in order to carry on its business as it is being conducted,

does not, in carrying on 1its businesses, infringe any Intellectual Property of any third
party 1n any respect which has or is reasonably likely to result in a Matenal Adverse
Change; and

bas taken all formal or procedural actions {including payment of fees) required to
maintain any material Inteilectual Property owned by it.

Centre of main interests and establishments

For the purposes of The Council of the European Union Regulatton No 1346/2000 on
Insolvency Proceedings (the Regulation), its centre of main interest (as that term 1s used in
Article 3(1) of the Regulation) is situated 1 its jurisdiction of incorporation and it bas no
“establishment™ (as that term is used 1n Arucle 2(h) of the Regulation) in any other
jurisdiction.

8.13

Accuracy of Information

As at the date of this Deed, Schedule 2 (Security Assets) 1dentifies
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all of the Real Property (other than the Kirkless Property) with a net book value of
greater than £2,000,000 (two million pounds sterhing) in which 1t has anmy interest
{whether direct or indirect),

all of the Investments and Accounts 1n which it has any interest (whether direct or
indirect); and

all of the Intellectual Property capable of registraton at the United Kingdom
Intellectual Property Office 1 which it has any interest that 1t considers (actmng
reasonably} 1s required to conduct its business or any part of it,

Investments

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

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

Assigned Agreements

Its obligations under each Assigned Agreement or Insurance Policy to which it is a
party are valid, legally binding and, subject to the Legal Reservations, enforceable 1n
accordance with therr terms.

There is no prohibrtion on assignment m any Assigned Agreement or Insurance
Policy to which it is party and the entry into and performance by it of this Deed does
not conflict with any term of any Assigned Agreement or Insurance Policy to which it
is party, in each case other than where it has given notice of such prohibition or
conflict to the Security Trustee 1n writing.

Security Assets

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

Q) it is 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,
m respect of the legal cwnership of any of its Investments registered in the
name of 1ts nommee or in the name of the Security Trustee (or 1ts nominee)
pursuant to this Deed),

(1) it bas not mortgaged, charged or assigned or otherwise encumbered or
disposed of any of the assets it purports to mortgage, charge or assign under
this Deed other than any Secunty expressly permmtted under the Facility
Agreement; and

{in) the asseis it purports to mortgage, charge or assign under this Deed are free
from any Secunity or option to purchase or simular right, in each case other
than any Secunty expressly permitted under the Facility Agreement

In respect of all of 1ts assets other than those referred to in clause (a) above that, to the
best of s knowledge and belief, having undertaken reasonable investigation:
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() it 15 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 the legal ownershup of any of its Investments registered in the
name of its nominee or m the name of the Security Trustee (or s nominee)
pursuant to this Deed),

(i1 it has not mortgaged, charged or assigned or disposed or (other than in
respect of any Real Property) otherwise encumbered any of the assets it
purports to mostgage, charge or assign under this Deed other than any
Security expressly permutted under the Facility Agreement; and

(i)  the assets it purports to mortgage, charge or assign under this Deed are free
from any Secunty or {other than m respect of any Real Property) option to
purchase or similar nght, n each case other than any Secunity expressly
permitted under the Facility Agreement.

8.17 Times for making representations and warranties

The representations and warranties set out in clauses 5.1(iv), {vi1), (x1) to (xx) (1nclusive) and
{xxi1) of the Facility Agreement Amendment Letter and the representations and warranties set
out 1n thus Clause 8 (Representations and warranties).

{a) are made by each Chargor on the date of this Deed; and

(b} (other than the representations and warranties set out in Clauses 8 8 (/usolvency) to
8.11 (Jntellectual Property), 8.13 (Accuracy of Information), 8 14 (Investments) and
8.19 (Corporate Documents)) are deemed to be repeated by each Chargor on each
date prior to the Fmal Matunity Date on which any of the representations and
warranties set out in Clause 12 (Representations and Warranties) of the Facility
Agreement are repeated,

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

Each Chargor shall, shall within 20 Business Days of the date of this Deed, deposit all deeds
and documents of title relating to its Specified Real Property with the Security Trustee (or as
it shall direct) and thereafier, on or after the acquusition by that Chargor of any interest in any
Material Real Property, shall deposit all deeds and documents of title relating to such Material
Real Property with the Security Trustee (or as 1t shall direct) The Secunify Trustee is entitled
to hold and retain all such deeds and documents of title until the Final Maturity Date or, 1f
earlier, until the Matenal Real Property to which such deeds or decuments of title relate is
released from the Transaction Secunty in accordance with the Finance Agrecments.

9.2 Lzand Registry
Each Chargor undertakes to make or procure that there is made a due application to the Land
Registry 1n respect of any Material Real Property that 1s registered land (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:
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“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 15 to be registered without a written consent signed by the proprietor
for the time being of the charge 1n the security agreement dated [ ] m favour of
[ ] (as agent and trustee for itself and each of the other Secured Parties referred
to 1n that security agreement) or its conveyancer’”; and

to enter an obligation to make further advances on the relevant register of title
Acquisitions of Real Property

Each Chargor shall promptly notify the Security Trustee of the acquisition of any
Real Property (the Future Acquired Property) and shall:

Q) other than 1n relation to any Real Property:

(A) that is acquired by a Chargor where that Chargor acts as a contractor
under a local authority or municipal contract for the provision of
waste management services (a Municipal Contract); and

B) that is occupred by such Chargor solely for the purposes of carrying
out its obligations under that Municipa! Contract, and

(C) over which the grant of a legal mortgage in relation to that'Real
Property in favour of the Security Trustee is absolutely prohibited by
the terms of that Municipal Contract, or

(D) any lease or Iicence relating to the wstallation and monitoring of
boreholes and to any associated monitoring equipment granted in
favour of a Chargor where the rent payable by that Chargor is no
greater than £1,500 per borehole per annum,

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

(11) if the title to that Future Acquired Property 1s registered at the Land Regstry
or required to be so registered, make (as applicable) a due applcation for
registration of that Chargor as proprietor of the Future Acquired Property and
of the Security Trustee as proprietor of any legal mortgage entered into
pursuant to paragraph (i) of this Clause 9.3; and

(in) m any event take all necessary steps for the moting of the Tramsaction
Security 1n the relevant register of title at the Land Registry.

Other undertakings
Each Chargor shall

(1) keep 1ts Real Property in good and substantial repair and condition, fair wear
and tear excepted;
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(11) perform and observe in all matenial respects all the covenants, conditions and
stipulations (whether as landlord or tepant) 1n any lease, agreement for lease
or other right to occupy in respect of any of its Real Property and shall not do
or permit to subsist any act or thing as a result of which any such lease,
agreement for lease or other right to occupy may be subject to determination
or right of re-entry or forfeiture prior to the expiration of its term;

(ui) 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
in trade or work 1n progress) on or in its Specified Real Property except for
the purpose of any necessary repairs or replacement of it (A) without the
prior written consent of the Security Trustee, (B) unless expressly permitted
under the terms of the Facility Agreement, or (C) other than in the ordinary
course of that Chargor’s busmess, and

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

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 authority with respect to
all or any part of its Real Property which would be reasonably likely to have a
materially adverse effect on its value, saleability or use, deliver a copy to the Security
Trustee and inform the Secunty Trustee of the steps taken or proposed to be taken to
comply with the requirements of that notice.

No Chargor shall (1) other than in the ordinary course of that Chargor’s business or
(11} without the prior written consent of the Security Trustee (not to be unreasonably
withheld or delayed)

() grant or agree to grant (whether 1 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;
(1)  commence any forfeiture proceedings i respect of any lease or tenancy;

(iv)  part with possession or confer upon any person any contractual licence or
right to occupy;

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

(v1) agree to any rent review in respect of any lease or tenancy; or

(vu) serve any notice on any former tenant under any lease or temancy (cr any
guarantor of that former tepant) which would entitle it to a new lease or

tenancy,

1n respect of all or any part of its Real Property (provided that sub-paragraphs (v) to
{vir) (inclusive) shali only zpply to its Material Real Property).

No Chargor shall (1} other than in the ordinary course of that Chargor’s business or

{u) without the prior written consent of the Secunty Trustee (not to be unreasonably
withheld or delayed).
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@) make or perrmt others to make any application for planning permission in
respect of any part of its Matenial Real Property; or

(61)} carry out or permit to be carried out on any part of its Material Real Property
any development for which the permussion of the local planning authonity is
required

Each Chargor shall:

O] grant the Secunty Trustee and its lawyers on reasonable request all facilities
within the power of that Chargor to carry out investigations of title i respect
of any Matenal Real Property and to make such enquiries 1n relation to any
Material Real Property as a prudent mortgagee mght carry out; and

(i) as soon as practicable following a request of the Secunity Trustee, supply a
report as to the title of that Chargor in respect of any Material Real Property
in relation to those matters which may properly be sought to be covered by a
prudent mortgagee 1n a report of that nature.

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

MONETARY CLAIMS

Undertakings

Each Chargor shall:

(2)

(®)

collect and realise 1ts Monetary Claims m a prudent manner (as agent for the Securnity
Trustee); and

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

i each case save as permitted by the Facility Agreement

10.2

(a)

(b)

Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event of which the Security Trustee
has notified the relevant Chargor and/or FCCE, no Charger shall be entitled to
withdraw or otherwise transfer the proceeds of collection or realisanon of any
Monetary Claims standing to the credit of any Account without the prior written
consent of the Security Trustee.

On and after the occurrence of an Enforcement Event of which the Secunty Trustee
has notified the relevant Chargor and/or FCCE, each Chargor shzail give notice to the
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debtors in respect of any Monetary Claims in such form as the Security Trustee may
require.

11. ACCOUNTS
11.1 Notices

Each Chargor shall, no later than the date of this Deed or, m 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 m Schedule 3
(Notice for Accounts) and shall use all reasonable endeavours that the Account Bank delivers
to the Security Trustee a duly completed acknowledgement of such notice.

11.2  Other undertakings

(a) Prior to the occurrence of an Enforcement Event of which the Security Trustee has
notified the relevant Chargor and/or FCCE, each Chargor shall {subject to the terms
of the Facility Agreement) be entitled to receive, withdraw or otherwise transfer any
credit balance from time to time on any Account

{b) Each Chargor shall promptly deliver to the Security Trustee details of any Account
mamntamed by 1t {unless such details are set out 1n Part C of Schedule 2 (Security
Assets)).

(c) No Chargor shall, without the Security Trustee’s prior written consent, permit or
agree to apy vanation of the rights attaching to any Account or close any Account.

11.3  Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event of which the Security Trustee has
notified the relevant Chargor and/or FCCE:

() no Chargor shall be entitled to receive, withdraw or otherwise transfer any credit
balance from time to tume on any Account except with the prior written consent of the
Security Trustee; and

)] the Secunty Trustee 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 1n or towards
payment or other satisfaction of all or part of the Secured Obligations in accordance
with Clause 23 (Application of Proceeds).

12. INVESTMENTS
12.1 Documents of title relating to Investments

Each Chargor shall, on the date of this Deed or, if later, upon becomung entitled to the
relevant Investments, dehiver to the Secunity Trustee in the agreed form.

(a) all stock and share certificates and other documents of title relating to its Investments,
and

(b) all stock transfer forms {executed in blank and left undated) and other documents that
the Secunity Trustee may request in respect of such Investments (mncluding
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declarations of trust in relation to any Investments in which that Chargor has an
mterest that are not held 1 its sole name)

Voting Power
Prior to the occurrence of a Voting Event

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

{i1) if the Investments of a Chargor have been registered mn the name of the
Security Trustee (or its normnee), the Security Trustee (or its nominee) shall
exercise the voting nghts, powers and other rights in respect of such
Investments in such manner as that Chargor may direct m writing from time
to time.

No Chargor shall exercise any of its voting rights, powers and other rights n respect
of its Investments (or direct the Security Trustee (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 in 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 abulity of the Security Trustee
to realise the Transaction Security 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) in respect of its Investments shall remain with
the Chargor and shall not pass to the Security Trustee or any Secured Party

In this Clause 12.2, Veting Event 1n relation to a particular Investment means service
of a notice by the Security Trustee (either specifying that Investment or generally 1n
relation to all or a designated class of Investments) on the Chargor on or following an
Enforcement Event specifying that control over voting nghts are to pass to the
Security Trustee,

Other Undertakings

Prior to the occurrence of an Enforcement Event of which the Security Trustee has
notified the relevant Chargor and/or FCCE, each Chargor shall be entitled to receive
and retain all dividends or other income or distributions paid or payable 1n relation to
its Investments,

No Chargor shall nominate any person, other than the Security Trustee (or s
nominee), 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 Trustee (or its nominee), the Security Trustee (or its normnee) will not be
under any duty to ensure that any dividends, distributions or other monies payable
respect of such Investments are duly and promptly paid or received by 1t (or its
nonunee), or to verify that the correct amounts are paid or received by 1t (or its
nomunee), or to take any action mn connection with the taking up of any (or any offer
of any) stocks, shares, rights, monies or other property paid, distributed, accrumg or
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offered at any tune by way of mterest, dividend, redemption, bonus, rights,
preference, option, warrant or otherwise on or n respect of such Investments.

Prior to the occurrence of an Enforcement Event, the Security Trustee shall use 1ts
reasonable endeavours to forward to the relevant Chargor all notices, correspondence
and other communication 1t receives 1n relation to the Investiments 1t is required by
law to forward to the relevant Chargor.

Each Chargor shall indemm{fy the Security Trustee (or its nominee) against any loss
or liablity incurred by the Security Trustee (or its normnee) as a consequence of the
Security Trustee (or 1ts nominee) acting at the direction of a Chargor 1n respect of its
Investments.

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

Exercise of rights on Voting Event

On and after the occurrence of a Voting Event, the Security Trustee (or its nomunee)
may exercise or refrain from exercising any voting rights, powers and other nights in
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 wurespective of any direction given by a Chargor.

Each Chargor wurevocably appoints the Security Trustee {(or its nominee) as Its proxy
to exercise all voting nights m respect of the Investments with effect from the
occurrence of a Voting Event to the extent that such Investments remain regstered 1n
1ts name.

Clearance systems
Each Chargor shall, if so requested by the Security Trustee

(1) mstruct or request 1ts nominee or custodian to instruct any clearance system
(including without limitation, CREST) to transfer &ny Investment held by 1t
or its norminee or custodian for that Chargor to an account of the Secunty
Trustee or its nominee with that clearance system; and

(1) take whatever action the Secunty Trustee may request for the
dematenahisation or rematerialisation of any Investments held in a clearance
system.

The Security Trustee may, at the expense of each Chargor, take whatever action the
Security Trustee considers necessary for the dematerialisation or rematenialisation of
the Investments.

Custodian arrangements

Each Chargor shall
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promptly give notice of this Deed to any custodian of any Investment 1n any form
which the Security Trustee may reasonably require; and

use reasonable endeavours to ensure that the custodian acknowledges that notice 1n
any form which the Secunty Trustee may reasonably require.

INSURANCE

Notices

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

13.2
@)

®)

()

133

Other undertakings

Each Chargor will take all reasonable and practicable steps to preserve and enforce its
rights and remed:es under or m respect of its Insurance Policies.

Each Chargor shall notify the Security Trustee 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 Trustee on request copies of each Insurance
Policy together with the current applicable premium recerpts

Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event of which the Security Trustee has
notified the relevant Charger and/or FCCE:

(a)

)

14.
14.1

(a)

®)

the Secunty Trustee may exercise (without any further consent or authority on the
part of any Chargor and irrespective of any direction given by a Chargor) any of a
Chargor’s rights under any of its Insurance Policies, and

each Chargor shall hold any payment 1t recerves in respect of 1ts Insurance Policies on
trust for the Security Trustee

ASSIGNED AGREEMENTS
Notices

If required to do so by the Security Trustee, each Chargor shall no later than five
Business Days afier the date that an Assigned Agreement 15 designated as such, give
notice to each of the other parties to each Assigned Agreement 1n the form set out in
Schedule 5 (Notice for Assigned Agreements) and shall procure that such parties
deliver to the Secunty Trustee a duly completed acknowledgement of such notice.

Pnor to the occurrence of an Enforcement Event, each Chargor shall remain entitled

to exercise all of its rights and remedies under or 1n respect of the Assigned
Agreements.
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14.2  Other underiakings

(a) Each Chargor shall take all reasonable and practicable steps to preserve and enforce
its rights and remedies under or m respect of the Assigned Agreements.

b) No Chargor will amend, waive or terminate any term of any Assigned Agreement
unless permitted by the Finance Agreements.

{c) Each Chargor shall supply to the Security Trustee on request copies of each Assigned
Agreement to which 1t 15 party and any other information and documentation relating
to any Assigned Agreement to which it 1s party.

14.3  Exercise of rights on Enforcement Event

On and after the occurrence of an Enforcement Event of which the Security Trustee has
notified the relevani Chargor and/or FCCE, the Security Trustee may exercise (without any
further consent or authority on the part of any Chargor and urespective of any direction given
by a Chargor) any Chargor’s rights and remedies (including direction of any payments to the
Security Trustee) under or in respect of any Assigned Agreement to which it is party.

15. INTELLECTUAL PROPERTY

15.1 Documents of title and registration

Each Chargor shall, if requested by the Security Trustee:

(a) deliver all deeds and other documents of title relating to its Specified Intellectual
Property (1ncluding any licences relating to them and any forms or documenis relating
to any applicanons to register any such Specified Intellectual Property in the name of
a Chargor); and

(b) execute &ll such documents and do all acts that the Secunty Trustee may reasonably
requrre to record the interest of the Secunity Trustee 1n any registers relating to any
registered Specified Intellectual Property

15.2  Other undertakings

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

Property that such Chargor considers (acting reasonably) is required to conduct 1ts bustness or

any part of it unless such details are set out 1n Part E of Schedule 2 (Security Assets).

16. ENFORCEMENT OF TRANSACTION SECURITY

16.1 Timing and manner of enforcement

(a) The Transaction Security shall become enforceable and the powers referred to in
paragraph (a) of Clause 16.2 (General) shall become exercisable

(1) upon the occurrence of an Enforcement Event; or

() if the Chargor requests the Security Trustee to exercise any of its powers
under thus Deed
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(b) Without prejudice to any specific provisions contamned in this Deed, ymmediately
after the Transaction Security has become enforceable, the Secunty Trustee may n its
absolute discretion (subject to the other provisions of this Deed) enforce all or any
part of the Transaction Security in any manner it sees fit or as the Majonty of
Creditors direct.

(c) No Secured Party shall be hable to any Chargor for any loss ansing from the manner
m which the Security Trustee or any other Secured Party enforces or refrains from
enforcing the Transaction Security, unless directly caused by the Secunty Trustee’s or
a Secured Party's (as applicable) gross negligence or wilful misconduct.

16.2 General

(a) The Secured Oblgations 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 varied and extended by this Deed) and all other powers conferred on a
mortgagee by law shall be deemed to arise 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 Trustee may lease, make agreccments for leases at a premum or
otherwise, surrender, rescind or agree or accept surrenders of leases and grant options
on such terms and in such manner as 1t 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 Transaction Secunty 1s enforced at a time when no amount 1s due under the Finance
Agreements but at a time when amounts may or will become due, the Security Trustee (or a
Receiver) may pay the proceeds of any recovenes effected by it into such number of suspense
accounts as it 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
Receiver (whether express or implied) may be exercised by the Security Trustee without
further notice to any Chargor at any ume after an Enforcement Event has occurred,
irrespective of whether the Security Trustee has taken possession of the Security Assets or
appointed a Recerver.

16.5 Restrictions on notices

The Security Trustee shall not be entitled to give any notice or instruction referred to in any
notice delivered pursuant to Clauses 11.1 (Notices), 13.1 (Notices) or 14 1 (Notices) until an
Enforcement Event has occurred.

16.6  Protection of third parties

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

® whether the Secured Obligations have become payable;
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(i) whether any power which the Security Trustee or that Receiver may purport
to exercise has become exercisable or 1s being properly exercised;

(in)  whether any amount remains due under the Finance Agreements; or

(iv)  bhow any money paid to the Security Trustee or to that Receiver is to be
applied.

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

(<) In paragraphs (a) and (b} of thus Clause 16.6, purchaser includes any person
acquring, for money or money's worth, any interest or right whatsoever 1n relahon to
the Security Assets.

16.7 No liability as mortgagee in possession

Neither the Security Trustee nor any Receiver will be hable by reason of entering into
possession of a Security Asset

(a) to account as mortgagee wn possession for any loss on rezlisation 1n respect of such
Security Asset; or

®) for any defeult or omussion for which a mortgagee in possession mught be liable
unless directly caused by 1ts gross neghgence or wilful nusconduct.

16.8 Redemption of prior Security

The Security Trustee or any Receiver may at any time after an Enforcement Event has
occurred redeem any prior Security on or relating to any of the Security Assets or procure the
transfer of that Security to nself, 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 Trustee all principal monies and interest and all losses incidental to any such
redemption or transfer,

16.9 Right of appropriation

To the extent that any of the Secunty Assets constitute “financial collateral” and thus Deed
and the oblgations of a Chargor under it constitute a “secunty financial collateral
arrangement” (in each case, as defined 1n, and for the purposes of, the Financial Collateral
Arrangements {No. 2) Regulations 2003 (SI 2003 No 3226)), the Security Trustee shall have
the right to appropnate 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) in the case of cash, the amount standing to the credit of each Account together with
any accrued but unposted interest at the time the nght of appropriation 1s exercised;
and
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in the case of the Investments, the market price of such Investments determined by
the Secunty Trustee m a commercially reasonable manner (including by reference to
a public index or independent valuation)

ADMINISTRATOR

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

(i) 1f requested by that Chargor,

(if) upon the occurrence of an Enforcement Event or on the appointment of a
Receiver;

(i) upon the nitiation of Insclvency Proceedings in respect of that Chargor

Any such appointment may be made pursuant to an application to court under
paragraph 12 of schedule B1 to the Insolvency Act 1986 or by filing the specified
documents with the court under paragraphs 14 to 21 of schedule B1 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 whick he
is appointed.

RECEIVER

Appointment of Receivers

The Security Trustee may (without notice} by deed or otherwise m writing signed by
any officer or manager of the Security Trustee or any person authonsed for tus
purpose by the Security Trustee, appomt one or more persons to be a Recetver:

6 if requested by that Chargor,

() upon the occurrence of an Enforcement Event (whether or not the Security
Trustee has taken possession of the Security Assets); or

(1) upon the initiation of Insolvency Proceedings 1n respect of that Chargor.

The Security Trustee may not appownt an administrative recerver over the Secunty
Assets to the extent prolubited by section 72A of the Insolvency Act 1986

The Secunty Trustee i1s not entitled to appoint a Receiver solely as a result of the
obtaining of a moratorinm or anything done with a view to obtaming 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 Secunity Trustes appomts more than one person as Recerver, the Secunty
Trustee may give those persons power to act either jointly or severally.
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D Any Recerver may be appointed Receiver of all of the Security Assets or Receiver of
a part of the Security Assets specified in the appomtment. In the case of an
appointment of a part of the Secunty Assets, the nghts conferred on a Receiver as set
out in Clause 18.5 (Powers of Recetvers) shall have effect as though every reference
in Clause 18.5 (Powers of Receivers) to any Secunty Assets were a reference to the
part of those assets so specified or any part of those assets.

18.2 Removal of Receivers

The Security Trustee may by notice in wniting remove any Receiver appointed by it (subject
to section 45 of the Insolvency Act 1986 1n the case of an admimstrative receivership)
whenever it thinks fit and appomnt a new Receiver mstead of any Receiver whose appointment
has termunated for any reason.

18.3  Agent of Chargor

Any Receiver shall be the agent of each Chargor for all purposes and accordingly will be
deemed to be 1n the same posttion as 2 Receiver duly appomnted by a mortgagee under the
Law of Property Act 1925. Each Chargor 1s solely responsible for the contracts,
engagements, acts, omissions, defaults and losses of a Recerver and for any liabilities incurred
by a Receiver. No Secured Party wall incur any liability (either to a Chargor or any other
person) by reason of the appointment of a Receiver or for any other reason

18.4 Remuneration

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

18.5 Powers of Receivers

Any Receiver appointed pursuant to Clause 18.1 (4dppointment of Recervers) shall have the
followmng nights, powers and discretions (in addition to those conferred by the Law of
Property Act 1925 on any Receiver appointed under the Law of Property Act 1925):

(a) to take immediate possession of, get in and collect any Security Asset and to require
payment to it or to the Security Trustee of any Monctary Claims or credit balance on
any Account,

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

(c) te 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 appomt and discharge any managers, officers, agents, accountants, servants,
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 perscen appointed by any Chargor;

(e} to raise and borrow money either unsecured or on the security of any Security Asset
erther 1n priority to this Transaction Securnity or otherwise and generzlly on any terms
and for whatever purpose which he thinks fit;

H to sell, exchange, convert into money and realise any Secunty Asset by public auction
or private coniract and generally in any manner, and on any terms which he thinks fit

Pape 30
LON27082261/70




(g)

®)

®

(]

o

(m)

(o)

(0)

®

(@

(r)

(s)

19,
(a)

LON27082261/70

EXECUTION VERSION

and for a consideration of any lkand (which may be payable in a lump sum or by
imnstalments spread over any period),

to settle, adjust, refer to arbitration, compromise and arrange any clam, account,
dispute, question or demand with or by any person who 1s or claims to be a creditor of
any Chargor or relating in apy way to any Secunty Asset;

to brmg, prosecute, enforce, defend and abandon any action, suit or proceedings
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 Secunty
Asset;

to delegate his powers 1n 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 in the ordinary
conduct of 1ts business to protect or improve any Security Asset in each case as he
thinks fit,

to exercise all the powers described in schedule 1 to the Insolvency Act 1986 whether
or not the Receiver is an admunistrative receiver as defined 1n the Insolvency Act
1986;

to purchase or acqure by leasing, hmng, 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 apy of the Security Assets or the business of any Chargor,

to exercise in relation to any Security Asset all the powers, authorities and things
which he would be capable of exercismg if he were the absolute beneficial owner of
that Security Asset;

to make any payment and mncur any expenditure, which the Security Trustee 1s, by
this Deed, expressly ar imphedly authorised to make or mncur,

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 rights, 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 Secunty Trustee or any Recerver may delegate by power of attorney or 1n any
other manner to any person any nght, power or discretion exercisable by it under this
Deed. Any such delegation may be made upon such terms (including the power to
sub-delegate) and subject to such conditions and regulations as the Security Trustee
or Recerver may think fit

Page 31



(b)

()

20.
20.1

(a)

(b

20.2

EXECUTION VERSION

Neither the Secunty Trustee nor any Receiver will be in any way liable or responsible
to any Chargor for any loss or Liability ansing from any act, default, omission or
musconduct on the part of any delegate unless such loss or Liability is directly cansed
by the gross negligence or walful misconduct of that delegate.

References in this Deed to the Secunity Trustee or a Receiver shall be deemed to
include references to any delegate of the Secunity Trustee or Receiver appomted 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 in respect of the obligations of any persom or any security for those
obligations or otherwise) is avoided or reduced as a result of mnsolvency or any
simular event:

i) the liability of that Chargor and the relevant secunity shall continue as if the
payment, discharge, release, avoidance or reduction had not occurred, and

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

The Security Trustee may concede or compromise any claim that any payment,
security or other disposition is liable to avoidance or restoration

Waiver of defences

None of the obligations of any Chargor under this Deed or any Transaction Security will be
affected by any act, omission, matter or thing (whether or not krown to any Chargor or any
Secured Party) which, but for this proviston, would reduce, release, prejudice or provide a
defence to any of those obligations 1ncluding:

(@)

®)

©

(@

(e)

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 composition or
arrangement with any creditor of any member of the Group or any other person,

the taking, variation, 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
formahty cr other requirement 1a respect of any mstrument or any failure to realise
the full value of any such rights or security,

any mecapacity or lack of power, authonity or legal personahity 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 Finance Agreement or any
other document or secunity;
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any unenforceability, illegality or mvalidity of any obhgation of any person under any
Finance Agreement or any other document or security, or

any insolvency or sumiar proceedings.

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 against or enforce any other nghts or secunity or claim
payment from any person before claiming from or enforcing against any Chargor under this
Deed. This waiver applies irrespective of any law or any provision of a Finance Agreement
to the contrary.

204

Appropriations

On and after the occurrence of an Enforcement Event and until all the Secured Obligations
have been urevocably paid in full, each Secured Party (or any trustee or agent on its behalf)

may

(a)

)

20.5

(@)

refram from applymng or enforcing any other moneys, security or rights beld or
recerved by that Secured Party (or any trustee or agent on 1ts behalf) in respect of
those amounts, or apply and enforce the same in such manner and order as it sees fit
(whether against those amounts or otherwise) and no Chargor shall be entitled to the
benefit of the same, and

bold in an interest-bearmg suspense account any moneys recetved from any Chargor
or on account of any Chargor’s liability under this Deed

Deferral of Chargors’ rights

Until ali the Secured Obhigations have been wrevocably paid 1n full and unless the
Securnity Trustee otherwise directs, no Chargor will exercise any nights which 1t may
have by reason of performance (or a claim for performance) by it of its obligations
under the Finance Agreements:

(i) to be indemnified by any Obligor or any other Chargor,

(ai) to claim any contribution from any guarantor of any Obligor’s or any other
Chargor’s abligations under the Finance Agreements,

(iir) to take the benefit (1n whole or mn part and whether by way of subrogation or
otherwise) of any rights of the Secured Parties under the Finance Agreements
or of any other guarantee or security taken pursuant to, or 1n connection with,
the Finance Agreements by any Secured Party;

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

v) to exercise any right of set-off agamnst an Obligor or any other Chargor,

(v1) to exercise any right of quasi-retainer or other analogous equitable night,
and/cr
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(vii)  to claitn or prove as a creditor of an Obhgor or of any other Chargor 1n
competition with the Secured Parties.

(b) If any Chargor recerves any benefit, payment or distnbution 1n relation to such rights
1t shall hold that benefit, payment or distribution to the extent necessary to enable all
amounts which may be or become payable to the Sccured Parties by an Obligor or by
any other Chargor under or m connection with the Finance Agreements to be repaid
1n 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 (the First Chargor) shall, without the pnor consent of the Security Trustee, hold
or otherwise take the benefit of any Security from any Obligor or any other Chargor 1n respect
of the First Chargor’s liability under thus Deed. Each Chargor will hold any Security and the
proceeds thereof held by it in breach of this provision on trust for the Security Trustee.

20.7  Additional security/non-merger

The Transacticn Secunity i1s in addition to and shall not be merged mto or in any way
excluded or prejudiced by any other Security now or hereafter held by ¢r 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 consohdation

Section 93 of the Law of Property Act 1925 shall not apply to this Deed or to the Transaction
Secunity

20.9 New accounts and ruling off

(a) Any Secured Party may open a new account in 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 (z) of this Clause 20.9 shall reduce or
discharge the Secured Obligations

21. FURTHER ASSURANCES

Each Chargor shall, at its own expense, take whatever action the Security Trustee or a
Receiver may reasonably require or consider expedient for

(a) creating, perfecting or protecting any Security intended to be created by or pursuant
to this Deed;

() facilitating the realisation of any Security Asset,

(c) creating and perfecting security in favour of the Security Trustee over the assets of
that Chargor located in any jurisdiction cutside England and Wales;
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(d) facilitating the exercise of any right, power or discretion exercisable by the Security
Trustee or any Recerver in respect of any Security Asset,

including:

(c) the execution of any legal mortgage, charge, trapsfer, conveyance, assignment or
assurance of any property, whether to the Security Trustee (or to its nominee); and

H the transfer of legal and/or equitable title 1n any existing or future Real Property to a
third party (ocluding afier the Secunty Trustee has exercised any right of
appropriation pursuant to Clause 16.9 (Right of appropriation));

(g) the giving of any notice, order or direction and the making of any filng or

registration,

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

22.

221

(2)

®)

222

POWER OF ATTORNEY
Appointment

Each Chargor by way of secunty irrevocably appoints the Security Trustee and each
Recetver severally as its attorney with full power of substitution, cn 1ts behalf and 1n
its name or otherwise, at such time and in such manner as the attomey thinks fit:

(1) prior to the occurrence of an Enforcement Event, to do anything which that
Chargor is obliged to do under this Deed but has failed to do and following
notice from the Security Trustee of such failure;

(1)) on and after the occurrence of an Enforcement Event, to do anything which
that Chargor is obliged to do under this Deed; and

(iii)  to exercise any of the nghts conferred on the Security Trustce or any
Receiver in relation to the Secunty Assets or under any Finance Agreement,
the Law of Property Act 1925 or the Insolvency Act 1986

The power of attorney conferred on the Security Trustee and each Receiver shall
continue notwithstanding the exercise by the Security Trustee of any nght of
appropriation pursuant to Clause 16.9 (Right of appropriation)

Ratification

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

23.

231

(a)

LON27082261/70

APPLICATION OF PROCEEDS
Order of application
All amounts received by the Security Trustee or any Recerver pursuant to thus Deed

or the powers conferred by it shall be applied in accordance with the terms of the
Intercreditor Agreement
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®) The order of application referred to in 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 m relation to a Receiver
appointed under this Deed.

24, EXPENSES AND INDEMNITIES

Each Chargor will, within 3 Business Days of demand, pay and rexmburse each Secured
Party, Receiver, attorney, manager, ageni or other person (mcluding the officers of such
persons) appointed by the Security Trustee or a Receiver under this Deed, on the basis of a
full indemnity, in respect of all costs and expenses (including legal fees and other out of
pocket expenses and any value added tax or cther simular tax thereon} properly incurred by
such person mn connection with the holding, preservation, amendment, waiver, consent,
release or enforcement or the attempted preservation or enforcement of any of the Secured
Parties” nghts under this Deed or otherwise in connection with the performance of this Deed
or any documents required pursuant to this Deed mcluding any costs and expenses ansing
from any actual or alleged breach by any person of any law, agreement or regulation, whether
relating to the environment or otherwase (including the investigation of such breach) and will
keep each of those persons mdemnified against any failure or delay 1 paying those costs and
expenses. Any such person who is not a party to this Deed may rely on this Clause 24 and
enforce #ts terms under the Contracts (Rights of Third Parties) Act 1999.

25, CHANGES TO PARTIES
25.1 Transfer by the Security Trustee

The Secunty Trustee may at any tume assign or otherwise transfer all or any part of its nights
under this Deed to any successor appomted in accordance with the Finance Agreements.

25.2 Changes to parties

Each Chargor agrees to be bound by the terms of Clause 20 (dssighment) of the Facility
Agreement and authorises the Security Trustee to execute on its behalf any document the
Secunity Trustee considers necessary or desmrable 1n relation to the creation, perfection or
maintenance of the Transaction Secunty and any transfer or assignment contemplated by such
provisions,

25.3  Consent of Chargors

Each Chargor consents to members of the Group becoming Chargors as contemplated by the
Facility Agreement and irrevocably appoints the FCC Environment (UK) Limited as its
attorney, with full power of substitution, for the purposes of executing any Accession
Document.

26. MISCELLANEOUS
26.1 Further advances
Subject to the terms of the Finance Agreements, each Secured Party is under an obligation to

make further advances or other financial accommodation to the Borrower. Such obhgation
will be deemed 1ncorporated into this Deed as if set out 1n it
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26.2 Time Deposits

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

(a) the Transaction Security bas become enforceable, and
(k) no amount of the Secured Obligations is due and payable,

such time deposit shall automatically be renewed for such further maturity as the relevant
Secured Party in its absolute discretion considers appropriate unless such Secured Party
otherwise agrees 1n writing.

26.3  Securify Trustee’s Liability

Neither the Security Trustee nor any Receiver shall (either by reason of taking possession of
the Secunity Assects or for any other reason and whether as mortgagee in possession or
otherwise) be liable to any Chargor or any other person for any costs, losses, habihities or
expenses relating to the realisation of any Security Assets or from any act, default, omission
or musconduct of the Secunty Trustee or any Receiver or their respective officers, employees
or agents 1o relation to the Secunty Assets or in connection with the Finance Agreements
except to the extent caused by 1ts or lus own gross neghgence or wilful rmusconduct.

26.4 Failure to Execute

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

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

26.5 Participation of FCCE

The Security Trustee acknowledges that FCCE is a party to this Deed solely for the purpose
of Clause 6 (FProvisions relating to Transaction Security) and Clause 30 (Governing Law and
Enforcement).

27. PARTIAL INVALIDITY

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

28, NOTICES
28.1 Method

Any notice or other communucation to be served under or in connection with this Deed shall
be made in wnting and, unless otherwise stated, sexved 1n person or by post, fax or any
electronic method of communication approved by the Security Trustee to the relevant party at
its address or fax mumber 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, 1n

P
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the case of the Security Trustee, marked for the attention of the person or department there
specified.

28.2 Deemed Service

Any notice or other commumecation served by post will, unless otherwise stated, be effective
five Business Days after being deposited in the post (with postage prepaid) m an envelope
addressed to it at that address or on delivery i delivered personally or by courler to the
relevant address A notice or other communication sent by fax will, unless otherwise stated,
be effective when recerved 1n legible form. Any comrmunicatton or notice to the Security
Trustee by electromc method will be effective only when actuaily received in readable form
and 1f addressed in the manner specified by the Security Trustee for this purpose

28.3  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 1n the post or m 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 transmutted to the fax
number, as appropriate, of the addressee referred to in Clause 28.1 (Method).

29. COUNTERPARTS

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

30. GOVERNING LAW AND ENFORCEMENT
30.1  Governing law

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

30.2  Jurisdiction

(a) Subject to paragraphs (b) and {c) below, the English courts shall have exclusive
Jurisdiction in relation to all disputes arising out of or 1n connection with this Deed
(includmg claims for set-off and counterclaims), mcluding, without limitation,
disputes arismng out of or in connection with (f) the creation, validity, effect,
interpretation, performance or non-performance of, or the legal relationships
established by, this Deed; and (11) any non-contractual obligations arising out of or m
connection with this Deed. For such purposes each party irrevocably submits to the
jurisdiction of the English courts and waives any objection to the exercise of such
junisdiction.

{b) The agreement contained 1n paragraph (g8) of this Clause 30.2 is mcluded for the
benefit of the Security Trustee who shall retam the right to take proceedings in any
other courts with junisdiction and each Chargor irrevocably submits to the jurisdiction
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of any such court. To the extent permutted by law, the Secunty Trustee may take
concurrent proceedings in any number of jurisdictions

Each Chargor agrees that a judgment or order of any court referred to n this
Clause (c) is conclusive and binding and may be enforced against it in the courts of
any other jurisdiction. '

Service of Process
Each Chargor bereby irrevocably and unconditionally agrees that:

(i) failure by any process agent to give notice of process served on it shall net
impair the validity of such service or of any judgement based on that service;
and

(if) nothing in this Deed shall affect the right to serve process in any other
manner permitted by law

Each Chargor that is not incorporated 1n England shall at all times mamtain an agent
for service of process and any other documents in proceedings 1 England or any
other proceedings 1n connection with this Deed Each Chargor irrevocably appoints
FCC Environment (UK) Limited currently of 900 Pawilion Drive, Northampton
Business Park, Northampton, NN4 7RG as 1ts agent to receive on its behalf 1n
England or Wales service of any proceedings under clause 30.3(a) above Any claim
form, judgment or other notice of legal process shall be sufficiently served on the
Chargors if delivered to such agent at its address for the time being. Each Chargor
grrevocably undertakes not to revoke the authority of the above agent and if, for any
reason, the Security Trustee requests the Chargors to do so they shall promptly
appoint another such agent with an address in England and advise the Secunty
Trustee. If, following such a request, the Chargors fail to appoint another agent, the
Security Trustee shall be entitled to appomt one on behalf of the Chargors at the
expense of the Chargors.

FCCE by 1its execution of this Deed accepts the appomntment as process agent referred
to mn Clause (b).

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

ORIGINAL CHARGORS
Name © - e TR | Registerdd Nimber
3C Holdings Liruted 3610048
Allington O&M Services Liamited 2464345
Alhngton Waste Company Lirmted 4792815
Anti-Waste (Restoration) Linuted 2993753
Arnold Waste Disposal Limited 930757
BDR Waste Disposal Limited 2692495
Darrington Quarrfes Limited 579409
Derbyshire Waste Limited 2666323
East Waste Limited 2629972
FCC Environment {Berkshire) Linuted 5663735
FCC Environment (Emcolnshire) Limited 7418620
FCC Environment Limited 2330895
FCC Environmental Services Limited 1567453
Finstop Limuted 3188850
FOCSA Services (U.K.) Lunited 2693394
Hykeham O&M Services Limited 7418624
Landfill Management Eimited 2069821
Norfolk Waste Linuted 3001490
Pennine Waste Management Limuted 3057012
T. Shooter Limated 2008873
Waste Recovery Limited 2411841
Waste Recycling Group (Scotland) Limited SC210275
Waste Recyching Group (Yorkshire) Limited | 2436946
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'anmg'::ij;'j;_ ,i*qﬂ) ’ "fi_r Raas : ,? ! nRF:gi‘stered Number ' f
WasteNotts (Reclamation) Limited 2674169

WasteNotts O&M Services Limited 2629246

Welbeck Waste Management Lamited 2736095

WRG (Midlands) Limited SC043286

WRG (Northern) Limited SC098678

WRG Acquisitions 2 Limited 5056437

WRG Environmental Limited 2206141

WRG Waste Services Limuted 3C023357
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SCHEDULE 2
SECURITY ASSETS
Part A
Specified Real Property
C hargord S | g Tenure i “r«Descn tioD & 'E-%‘”iv s umber“*‘l"f 2
e *’?ﬁc,"}‘ﬁlﬁi“;ﬁiiﬁ R z:»sf e rﬁf S %
Derbyshn'e Waste | Freehold Alfreton Frechold titles: DY206047
Limited Cotes Park Industrial, | DY276448
Estate Cotes Park
Eane
East Waste Limited | Frechold and | Milten Frechold titte CB208331
Leasehold Butt Lane Leasehold titles CB165951
and CB166358

WasteNotts Leasehold Eastcroft Incinerator Leasehold titles. NT47101

(Reclamation) Road Off Meadow and NT293945

Linuted Lane

Waste Recovery Freehold Thetford Burrell Way | Freehold title: NK 103462

Limited

Welbeck Waste Leasehold Welbeck Leasehold titles:

Management Boundary Lane, WYK 646444 and

Limited Normanton WYK652130

WRG (Midlands) | Freehold Chirk Freehold titles: WA586539,

Limited Pen-Y-Bont Works WAS11784, WAG93090

Part B
Group Shares
Lt Cha ors=oti . fﬁu i Group Member¥ze: |1 Number;and class |4 Details of nominees b
e e o s e,
Fmstop Limuted Darrmgton Quarries 10,431 ordnary
Limited shares of 100p each

Darrington Quarries | Waste Recycling Group | 1,000 ordinary shares
Linuted (Yorkshire) Limited of 100p each
WRG Acquisitions | WRG Environmental 56,208,166 ordinary
2 Limited Limited shares of 100p each
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Part C
Accounts
e, Charger syistas] fi. Account Bank i1 Account, i | "nSortt”* Aceount Nam
'lrlg.l'ln 111}, i 17,1 —‘{ﬂ,‘g\;ﬁﬁll‘l’:é:;{&’-i{ ir. \g; ?’"’mwk‘;#ﬁuﬁ f'{ l-p, 1}}‘ "h N""\ ")'-B'ré';- ,c ,_‘ﬂ Cohg. ;{%‘-‘ -’.i ;‘::i::_: $ar b ',; 12
FCC Environment National Westminster | Cuzrent
(Lincolnshire} Limited | Baok Plc _ 't Account
FCC Environment National Westminster — Euro Account
(Lincolnshire) Lirmted | Bank Plc e
BDR Waste Disposal | National Westminster Current
Limited Bank Plc Account
BDR Waste Disposal | National Westmunster ;| SIBA
Limited Bank Pl {
Derbyshire Waste National Westminster Current
Limited Bank Ple i Account
Derbyshire Waste National Westminster )| SIBA.
Limited Bank Ple
PartD
Insurance Policies
P A RS oo bl Py sk e [0 ) A
"'J?sl‘ii?“%&%‘v‘"bﬁxf R f“}a& gﬁ;%g;@{rf i %Eﬁ&j’%«g@? ?fi%“&ﬁ;rﬁﬁﬂ
Aon UK Lmeted RQ1304418/ Terronsm (including
RQ1201709 Sabotage Insurance)
QBE Insurance {UK) Limited 024809.01.2013 Crime Ipsurance
QBE Insurance (UK) Limuted Y015121QBEO113A Property and Business
Interruption
QBE Insurance (UK) Limited Y002133FLT0O113A Moator Fleet Insurance
Zurich Insurance ple EU780956 Engmeering Material Damage
PartE

Specified Intellectual Property

[None at the date of this Deed]
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SCHEDULE 3

NOTICE FOR ACCOUNTS

To: {Account Bank]
Copy: GLAS Nomunees Limited as Security Trustee

Date. [@]
Dear Sirs,

1 We hereby give you notice that we have charged by way of first fixed charge to
GLAS Nomunees Lirmted (the Security Trustee) on behalf of certam Secured Parties pursuant
to a debenture (the Debenture) dated [#] entered 1nto by us (as Chargor) (amongst others) 1n
favour of the Secunty Trustee, all of our nights, dtle and interest in and to all sums of money
which may now or 1n the fitture be held with you for our account in the accounts 1dentified m
the schedule to this notice and to any other accounts from tune to time mamntained 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 Trustee;

(b) subject to paragraph (e) below, such sums may only be paid or released 1n accordance
with the written instructions of the Security Trustee at any time;

(©) the terms and conditions relating to the Accounts designated as “Blocked” may not be
amended, varied or waived without the prior written consent of the Security Trustee;

() we are not permitted to withdraw any amount from the Accounts designated ag
“Blocked” 1n the schedule to this notice without the prior written consent of the Security
Trustee, 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 Trustee provides
written notification to you that such permission 1s withdrawn (and the Security Trustee may
withdraw or notify this permission 1n its absolute discretion at any time).

3. You are authorised and instructed, without requiring further approval from us

(a) to pay all momes recerved by you for the Accounts to (and only to) the credit of the
Accounts;

(b) to provide the Securnity Trustee with such information relating to the Accounts as it
may from time to time request; and

(c) to comply with the terms of any written notice or instructions n any way relating to,
or purporting to relate to, the Debenture, the sums standing to the credst of the Accounts from
time to time or the debts represented by them which you receive at any time from the Security
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Trustee without any reference to or further authority from us and without any enquiry by you
as to the justification for or valdity of such notice or mstruction.

4. These mstructions may not be revoked without the prior written consent of the
Security Trustee.
5. Please sign and return the enclosed copy of this nottce to the Security Trustee (with a

copy to us) to confirm (by way of undertalung in favour of the Security Trustee) 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 m the accounts; and

(©) you have not and will not claim, exercise or enforce any security interest, right of set-
of, counterclaim or siimlar right in respect of the Accounts or the debts represented by them
without the prior written consent of the Security Trustee [or, in relamon to the Accounts
designated as “Not blocked” in the schedule to this notice, pursuant to the current account
netting arrangements previously approved in writing by the Security Trustee].

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

Yours faithfully,

for and on behalf of
[CHARGOR)

GLAS NOMINEES LIMITED
as Secunity Trustee
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SCHEDULE
Sort Code Status
[*] [Blocked/

Not blocked]
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[On ackmowledgement copy]

To* GLAS Nominees Lumited as Security Trustee
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 1n it.
for and on behalf of
[Account Bank)

Date [e]
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SCHEDULE 4

NOTICE FOR INSURANCE POLICIES

To: [insurer/insurance broker]
Copy: GLAS Nomunees Lumited as Security Trustee

Date: [#]
Dear Sirs,

i We hereby give you notice that we have assigned by way of secunty to GLAS
Nominees Limuted (the Security Trustee) on behalf of certain Secured Parties pursuant to a
debenture dated [e] entered 1nto by us 1 favour of the Security Trustee, all of our rights, title
and nterest 1 and to the insurance policies identificd 1n 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 2 claim (other than in relation {o third party liabilities) (the Insurance Policies).

2. ‘We wiil remain hable under the Insurance Policies to perform all obligations imposed
on us under the Insurance Policies and none of the Security Trustee, its agents, any receiver,
admumstrator or any other person will at any time be under any obligation or hability to you
under or 1 respect of the Insurance Policies.

3. We will remain 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 Trustee provides writien notification to the contrary. Thereafter

(a) all amounts payable under the Insurance Policies should be paid to the Secunty
Trustee or as it directs, and

{v) ail nghts 1 respect of the Insurance Policies will be exercisable by the Secunty
Trustee and notices under the Insurance Policies should be given to the Security Trustee or as
1t directs

4, You are authorised and mstructed (without requuning further approval from us) to
provide the Security Trustee with such information relating to the Insurance Policies as it may
from time to time request

5. These instructions may not be revoked without the prior written consent of the
Secunity Trustee

6. Please note the interest of the Security Trustee on the Insurance Policies and show the
Secunity Trustee as loss payee and first priority assignee

7. Please sign and return the enclosed copy of this notice to the Security Trustee (with a
copy to us) to confirm (by way of undertaking in favour of the Security Trustee) that:

(a) you agree to the terms of this notice and to act in accordance with its provisions;

d) you have not received notice of the interest of any third party in any of the Insurance
Policies;
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{c) you have noted the interests of the Security Trustee on the Insurance Policies;

(d) you will not cancel, avoid, release or otherwise allow the Insurance Policies to lapse
without giving the Security Trustee at least thuty days’ prior written notification,

(e you have not and will not claim, exercise or enforce any right of set-off, counterclaim
or sumular night in respect of the Insurance Policies without the consent of the Security
Trustee;

® you will notify the Security Trustee of any breach by us of the terms of any Insurance
Policy and will allow the Security Trustee or the Secured Parties referred to in this notice to
remedy that breach; and

() the Security Trustee shall not in any crcumstances be lizble for the premmm in
relation to the Insurance Policies (but may elect to pay it).

B, This notice and any non-contractual obligations arising out of or in relatien to this
notice shall be governed by, and interpreted in accordance with, Enghsh law.

Yours faithfully,

for and on behalf of
[CHARGOR]

for and on behalf of

GLAS NOMINEES LIMITED
as Secunty Trustee
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SCHEDULE

[Details of Insurance Policies to be inserted)

[On acknowledgement copy]
To: GLAS Nominees Limited as Security Trustee
2 Londor Wall Buildings
London EC2M 5UU
Copy to [CHARGOR]
We acknowledge receipt of the above notice and agree to and confirm the matters set out mn it.
for and on behalf of
[Insurer]

Date [e]
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SCHEDULE 5

NOTICE FOR ASSIGNED AGREEMENTS

To: [Counterparty to relevant Assigned Agreement)
Copy: GLAS Nominees Limited as Security Trustee

Date. [o]
Dear Sirs,

1 We hereby give you notice that we bave assigned by way of security to GLAS
Nominees Linuted (the Security Trustee) on behalf of certain Secured Parties pursuant to a
debenture dated [e] entered 1nto by us n favour of the Security Trustee, all of our rights, title
and interest in and to [inserr details of relevant Assigned Agreement] (the Assigned
Agreement).

2 We will remain liable under the Assigned Agreement to perform all obhgations
imposed on us under the Assigned Agreement and none of the Securnity Trustee, its agents,
any receiver, admimstrator or any other person will at any time be under any obligation or
liability to you under or m respect of the Assigned Agreement

3. We will remain entitled to exercise all of our nghts under the Assigned Agreement
and you should continue to give notices under the Assigned Agreement to us, until such time
as the Security Trustee provides written notification to the contrary. Thereafter, all nghts in
respect of the Assigned Agreement (including the nght to direct payments of amounts due
thereunder to another account) will be exercisable by the Security Trustee and notices under
the Assigned Agreement should be given to the Secunty Trustee or as it directs

4. You are authensed and instructed (without requiring further approval from us) to
provide the Security Trustee with such mformation relating to the Assigned Agreement as 1t
may from time to time request;

5. These mstructions may not be revoked without the prior written consent of the
Security Trustee

6. Please sign and return the enclosed copy of this notice to the Security Trustee {(with a
copy to us) to confirm (by way of undertaking in favour of the Security Trustee) that,

(a) you agree to the terms of this notice and to act m accordance with its provisions;

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

or similar night in respect of the Assigned Agreement without the consent of the Secunty
Trustee,

(© you have not received notice of the interest of any third party in the Assigned
Apreement, and

(d) you will notify the Security Trustee of any breach by us of the terms of the Assigned
Agreement and will allow the Security Trustee or the Secured Parties referred to 1n this notice
to remedy that breach.
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7. This nohce and any non-contractual obligations arising out of or in relation to this
notice shall be governed by, and interpreted 1n accordance with, English law.

Yours farthfully,

forand on behalf of
[CHARGOR]

for and on behalf of
GLAS NOMINEES LIMITED
as Security Trustee

[On acknowledgement copy]

To GLAS Nominees Limited as Security Trustee
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 in it

for and on behalf of
[Counterparty to relevant Assigned Agreement)

Date: [o]
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SCHEDULE 6

FORM OF DEED OF ACCESSION

THIS DEED is made on [e]
BETWEEN-"

) [COMPANY NAME] (registered number [o]) with 1ts registered office at [e] (the
Additional Chargor);

(2) The Origmal Chargors as defined mn the Supplemental First Ranking Debenture
referred to below (the Original Chargors); and

(3) GLAS NOMINEES LIMITED for itself and as agent and trustee for each of the
other Secured Parties under and as defined in the Supplemental First Ranking
Debenture referred to below (the Security Trustee)

WHEREAS:

(A) The Onginal Chargors have entered into a supplemental first ranking debenture dated
e} 2013 (the Supplemental First Ranking Debenture) between the Original Chargors and
the Security Trustee

B8) The Additional Chargor has agreed to enter into this Deed and to become a Chargor
under the Supplemental First Raniking Debenture

(o4} It 15 mtended 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 in the Supplemental First Ranking Debenture have the same meaning in this
Deed unless given a different meamng in this Deed. This Deed is a Finance Agreement

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

®) will be bound by all the terms of the Supplemental First Ranking Debenture which
are expressed 1o be tinding on a Chargor.

3. SECURITY

(@) Paragraphs (b) to (g) mclusive below apply without prejudice to the generality of
Clause 2 (Accession) of thus Deed.
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(b) The Additional Charpor mortgages, charpes, assigns or agrees to assign by way of
security to the Security Trustee all tts nghts, title and interest n and to the Security Assets
specified 1o the Schedule to this Deed

(c) All Transaction Security:

6)} 1s created m favour of the Security Trustee for itself and on behalf of each of
the other Secured Parties;

(11) 1s created over the present and future assets of the Additional Chargor; and

(ili)  is a continuing secunty 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 Finance Agreements regardless of any intermediate discharpe in whole or in
pazt; and

(v) 18 made with full titie guarantee 1 accordance with the Law of Property
(Miscelianeous Provisions) Act 1994

(d) 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 Additional Chargor in respect of that
asset because (1) the consent of a person (other than a member of the Group) has not been
obtained or (ii) such assignment or charge is absolutely prolubited:

)] the Additional Chargor shall notify the Security Trustee as soon as
reasonably practicable,

(1i) subject to paragraph (iv) 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 Rights in respect of that asset but will exclude the asset
itself;

(1) unless the Secunty Trustce otherwise requires, that Chargor shall use all
reasonable endeavours to obtain the consent of the relevant person or a waiver of such
absolute prolibition as apphcable and, if obtained, shall promptly provide a copy of
that consent to the Security Trustee; and

Qav) if consent or waiver is cbtained, the relevant asset shall become subject to the
Trapsaction Secunty in favour of the Security Trustee under Clause 3.2 (Fixed
charges) or Clause 3.3 (4ssignments) of the Supplemental Fust Ranking Debenture as
applicable.

{e) 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 in respect of that Real Property (the Excluded Property) becaunse (i) the consent of a
person (other than a member of the Group) has not been obtained or (1) such mortgage or
charge 15 absolutely probibited.

)] upon becommsg aware of such breach, the Additional Chargor shall notify the
Security Trustee as scon as reasonably practicable;

(1) 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
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would occur) the Related Rights in respect of the Excluded Property but will exclude
the Excluded Property itself,

(1ii) upon receiving a notice issued by the Additional Chargor pursuant to sub-
clause (i) above, the Security Trustee shall, if that Chargor so requests and to the
extent reasopably practicable provide that Chargor with the opportumity to make
representations regarding the commercial impact of seeking a consent or waiver (as
applicable)} in relation to the Excluded Property;

(iv) having due consideration of the representations made by the Additional
Chargor, the Security Trustee 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 Trustee otherwise requrres in accordance with sub-clause
(iv) above, the Additional Chargor shall use all reasonable endeavours to obtain the
consent of the relevant person or a waiver of such absolute prohibihon as applicable
and, if obtained, shall as soon as reasonably practicable provide a copy of that consent
or waiver to the Security Trustee;

(v1) if consent or warver is obtamed, the Exclnded Property shall become subject
to the Transaction Security in favour of the Security Trustee under Clause 3.1 (Lega/
mortgages) or Clause 3.2 (Fixed charges) of the Supplemental First Ranking
Debenture as applicable; and

(vil)  1f the consent or waiver 15 npot obtained (including, for the avoidance of
doubt, because the Security Trustee has waived the requmement to obtain such
consent or waiver under sub-clause (1v) 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 34 (Floating charge) of the Supplemental First Ranking
Debenture

$3) The Security Trustee 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 m the Schedule to this Deed are incorrect or
mcomplete shall not affect the validity or enforceability of this Deed or the Supplemental
First Ranking Debenture in respect of the assets of the Additronzl Chargor.

4. MISCELLANEOUS
With effect from the date of this Deed:

(a) the Supplemental First Ranking Debenture will be read and construed for all purposes
as if the Additional Chargor had been an original party n the capacity of Chargor (but so that
the Transaction Security created on this accesston will be created on the date of thus Deed),

)] any reference m the Supplemental First Ranking Debenture to “this Agreement™ and
simlar phrases will 1nclude this Deed and all references in the Supplemental Furst Ranking
Debenture to any relevant schedule to the Supplemental First Ranking Debenture (or any part
of it) wall include a reference to the Schedule to this Deed (or relevant part of it); and

{© FCCE, for itself and as agent for each of the other Chargors under the Supplemental
First Ranking Debenture, agrees to all matters provided for in this Deed
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s. GOVERNING Law

This Deed and any non-contractual obligations arisimg out of or in relation to thus Deed shall
be governed by, and interpreted i accordance with, English law.

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
SECURITY ASSETS

Part A
Real Property

Freehold/leasehold Description Title number
(=] [o] (o]
Part B
Group Shares
Group Member Number and class of shares Details of nominees

holding legal title
[=] [e] ’ [e]

Pare C
Accounts
Account Bank Account Number Sort Code
[e] [e] [e]
PartD

Insurance Policies

[Details to be inserted)

Part E
Specified Intellectual Property

[Detenls to be inserted ]
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SIGNATORIES TO THE DEED OF ACCESSION

The Additional Chargor

EXECUTED as a DEED
by [e]
acting by

Drrector
Director/Secretary

The Original Chargors
EXECUTED as a DEED

by
acting by.

Director

Director/Secretary

The Security Trustee

GLAS NOMINEES LIMITED

By.

LON27082261/70
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SIGNATORIES TO THE SUPPLEMENTAL FIRST RANKING DEBENTURE

Chargors
EXECUTED as a DEED ) [
by 3C HOLDINGS LIMITED )
acting by. )
VICENTE FeEDEM
& -— L3
Director: olere Llopis
Director/Secpefary: W PAVL. TRY LoR -
Fax: (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED ) [
by ALLINGTON O&M ) !
SERVICES LIMITED acting by: ) .
Vicente FeDERD oRTS - LloP &
Director:
Director/Segrétary: ( PruL TAYLOR
Fax (0)1604 826202
Attention Company Secretary
EXECUTED as a DEED )
by ALLINGTON WASTE ) [ .
COMPANY LIMITED acting by: )
VI(ENTE FedeERY oS - Lofid
Director
Director/Secretary: PAVL TAYLoR. .
Fax: +44 (0)1604 826202

Attention: Company Secretary
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EXECUTED as a DEED )
by ANTI-WASTE (RESTORATION) ) ’
LIMITED acting by )
VICENTE FEDER{o oS- Uopis
Director.
Director/SeC}A 7 PAruL TAYLeR
&
Fax- +44 (0)1604 826202
Attention: Company Secretary
EXECUTED as 2a DEED )
by ARNOLD WASTE DISPOSAL ) [
LIMITED acting by: ) (U
Director VUENTE FEDERICco oRTS - LioPis
Dircctor/Scéxéary' {
< PAUL TRVILOR
Fax. +44 (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED )
by BDR WASTE DISPOSAL )
LIMITED actuing by: ) e
VILENTE FEOERIto ORS- Ltapis
Director
Drrector/Secpétary PAvL TAY Lo
Fax. +44 (0)1604 826202
Attention Company Secretary
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EXECUTED as a DEED ) s
by DARRINGTON QUARRIES )
LIMITED acting by )

VICENTE FEDEMf> otis- LnPis

Durector.
Director/ s}"é d PALL TAY Lol
Fax: +44 (0)1604 826202

Attention Company Secretary
EXECUTED as a DEED ) r
by DERBYSHIRE WASTE LIMITED )
acting by: )
VICENTE £ toa olAS ~ Uaf'S

Duirector:
Dn-ectorlS?r( :

tary PPoL TAYLR :
Fax +44 (0)1604 826202 ‘
Attention: Company Secretary 1
EXECUTED as a DEED ) (
by EAST WASTE LIMITED )
acting by: ) -

VICENTE FEDERIo oTS - Lgeis

Darector.
Director/Secrétary: PAuL TAYLaTL
Fax +44 (0)1604 826202
Attention Company Secretary
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EXECUTED as a DEED ) r
by FCC ENVIRONMENT ) -
(BERKSHIRE) LIMITED ) /
acting by: ) VUENTE FEDELw oars- Uarfil
Director:
Dnmtor/Sf/tary'
PruL TAYLo K
Fax- +44 (0)1604 826202
Attention Company Secretary
g
EXECUTED as 2 DEED ) r
by FCC ENVIRONMENT ) -
(LINCOLNSHIRE)} LIMITED )
acting by: ) NIENTE  FEDERLo oftis- ne;e
Director-
Director/S
Hrector /‘e'gg;’ d PALL TAY LR
Fax +44 (0)1604 826202
Attention: Company Secretary
EXECUTED as 2 DEED ) (
by FCC ENVIRONMENT } -
LIMITED acting by )]
VICENTE FE o DTS - Lofis

Director:
Director/Segrétary:

Sgerd PALL TAVLaR
Fax. +44 (0)1604 826202

Attention: Company Secretary

LON27082261/70 Page 62




EXECUTION VERSION

EXECUTED as a DEED ) (
by FCC ENVIRONMENT (UK) ) -
LIMITED acting by: )
ViceNTE FTEDEfwes orTe ~

Director: Uealis
Direct /Seycé:

Lrector of IS THe Lo a
Fax: +44 (0)1604 826202
Attention- Company Secretary

EXECUTED as a DEED )
by FCC ENVIRONMENTAL ) .
SERVICES LIMITED acting by. )

WVIEAITE. FELEMlite oRTS~ Ligeis

Director.
DlrectorlSesa( :

e PALL TAY @,
Fax: +44 (0)1604 826202
Attention. Company Secretary
EXECUTED as a PEED )
by FINSTOP LIMITED ) r
actmg by. ) (/U
Director. VICENTE Tedelco ok~ Unf.s
Director/Sec;;eéy PAL TAYOR.
Fax: +44 (0)1604 826202

Attention: Company Secretary
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EXECUTED as 2 DEED }
by FOCSA SERVICES (U.K.) LIMITED )

acting by: ) wf

Director: VIENTE fFebgRite ot7s- Unfis
Dircctor/%‘ |
PALL TAYLe (R
Fax: 44 (0)1604 826202
Attention Company Secretary
EXECUTED as a DEED )
by HYKEHAM O&M SERVICES }
LIMITED acting by: ) U}{
Durector ViCENTE FE to XS - Lineit
Drrector/Sgefetary: (
pefary. ¢ PAruL TRYLo®.
Fax $24 (0)1604 826202
Attentron: Company Secretary
EXECUTED as a DEED )
by LANDFILL MANAGEMENT ) ( ;
LIMITED actng by ) ‘
~ c_ - N - -
Director: VICENTL TERDEQRY e oRTE - Llafis
D:rectorl%: PAVL TRY (R .
Fax (0)1604 826202
Attention, Company Secretary
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EXECUTED as a DEED )
by NORFOLK WASTE LIMITED )
acting by )
Director: VILENTE Fepenide ofgs - | Lodie
Duectorl% <} PRUL TAYLOR,
Fax: +44 (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED )
by PENNINE WASTE )
MANAGEMENT LIMITED ) r
acting by: )
Director VILENTE ¥ebendie oIS~ (La® WS
: {
Du'ector/S?czéy < PR A .
Fax: +44 (0}1604 826202
Attention: Company Secretary
EXECUTED as a DEED ) r
by T. SHOOTER LIMITED )
acting by ) -
vi ; .
Dicector CENTE FEDERIW ORTS ~ LiaPig
Director/ S?eﬁﬁ. Phue taver
Fax. +44 (0)1604 826202
Attention’ Company Secretary
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EXECUTED as a DEED ) .
by WASTE RECOVERY LIMITED ) r
acting by ) w -
Director: ViceENTE FED ‘Lo oftTs ~ T
u
Director/S
irector, 9:6@ g / fAUL ™ 2
Fax: 44 (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED )
by WASTE RECYCLING GROUP )
(SCOTLAND) LIMITED ) (
acting by ) M/{ -
Director VitENTE Fe o ol - Ualis
Dxrector/S;W@
PAUL TAYLoR
Fax: (0)1604 826202
Attention: Company Secretary |
EXECUTED as a DEED

by WASTE RECYCLING GROUP
(YORKSHIRE) LIMITED

g :

St St S Sl

acting by
VILENTE FEDEML o DRIL - UaPd
Director-
Director/Sec :
Sogeats: PARULTAYLe R .
Fax: (0)1604 826202

Attention, Company Secretary
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EXECUTED as a DEED )
by WASTENOTTS (RECLAMATION) )
LIMITED ) (
acting by, ) .
Drrector: &€ ORTS - UgPis
Dlrectorlsw <l

PAUL THY e
Fax' +44 (0)1604 826202
Attention Company Secretary
EXECUTED as a DEED )
by WASTENOTTS O&M )] ('
SERVICES LIMITED ) . ~
acting by )

VHENTE  Fenefio saTxy - LaeiS

Durector:

Director/Sgefétary fhuc MYLoR_

Fax: +44 (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED )
by WELBECK WASTE ) (
MANAGEMENT LIMITED )
acting by" ) .
VicENTE Febers .
Director: Lo onTs - pr.&
Director/Sgorefary PRUL Y to R
Fax: +44 (0)1604 826202

Attention: Company Secretary

LON27082261/70 Page 67




EXECUTION VERSION

EXECUTED as a DEED )
by WRG (MIDLANDS) LIMITED )
acting by ) -
vicenst E & \ _ .
Director EDeMute 6T ~ LaeiS
Du'ecmr/SM Al
PRHL. TAYaR
Fax* +44 (0)1604 826202
Attention Company Secretary
EXECUTED as a DEED )
by WRG (NORTHERN) LIMITED ) r
acting by. ) -
Director: VICENTE e W oS — LUnP S
Dn‘ectorlSyréry:
“ PRUL TAY LaR.
Fax: 44 (0)1604 826202
Attention: Company Secretary
EXECUTED as a DEED )
by WRG ACQUISITIONS 2 LIMITED ) (
acting by: )
Director- VILENTE  Fg e ORISR - Line S
Director/S:;vcéy:
Perus_ “TAY Lol
Fax: +44 (0)1604 826202
Attention- Company Secretary
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EXECUTED as a DEED )
by WRG ENVIRONMENTAL LIMITED )
acting by: ) (
Director: ViteENTE FE o oixs - afis
Dircctorl% {
< PAUL TAY Lo’
Fax 031604 826202
Attention- Company Secretary
EXECUTED as a DEED )
by WRG WASTE SERVICES LIMITED }
acting by: )
VICENTE FEDERS - LeoPt
Director. € e OML (LG
Director/Secgpetary:
5 PRtV eeL
Fax: 44 (0)1604 326202
Attention: Company Secretary

P
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The Security Trustee

GLAS NOMINEES LIMITED
By. —
Address- 2 London Wall Buildings

Fax:

Attention
Copy to

LONZ7082261/70

London EC2M 5UU
+44 (0) 20 3163 1700

Admn
Claudia Small
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